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FIRST AMENDED DISCLOSURE STATEMENT DATED JULY 27, 1999

SOLICITATION OF VOTESWITH RESPECT TO THE FIRST AMENDED
JOINT PLAN OF REORGANIZATION OF NEXTWAVE PERSONAL
COMMUNICATIONSINC., NEXTWAVE POWER PARTNERS INC.,

NEXTWAVE PARTNERS INC., NEXTWAVE WIRELESS INC.
AND NEXTWAVE TELECOM INC.

THISPLAN ISPROPOSED BY THE DEBTORSWHO STRONGLY URGE YOU TO
VOTE TO ACCEPT IT. THE PLAN ALSO HASTHE OVERWHELMING
SUPPORT OF THE CREDITORS COMMITTEE, WHO ALSO
STRONGLY URGE YOU TO VOTE TO ACCEPT IT. THE
DIP LENDER, AND CERTAIN OF THE DEBTORS
LARGEST SHAREHOLDERS AND CREDITORS
ARE ALSO SUPPORTERS OF THE PLAN
AND RECOMMEND ITS
ACCEPTANCE.

THIS FIRST AMENDED DISCLOSURE STATEMENT (THE “DISCLOSURE
STATEMENT”) SOLICITS ACCEPTANCES OF THE FIRST AMENDED JOINT PLAN OF
REORGANIZATION (THE “PLAN” OR “JOINT PLAN") OF NEXTWAVE PERSONAL
COMMUNICATIONSINC., NEXTWAVE POWER PARTNERSINC., NEXTWAVE PARTNERS
INC., NEXTWAVE WIRELESS INC. AND NEXTWAVE TELECOM INC., ASDEBTORSAND
DEBTORS-IN-POSSESSION (COLLECTIVELY, THE “DEBTORS’) FROM HOLDERS OF
CERTAIN CLAIMS AND EQUITY INTERESTSUNDER THE PLAN. THE PLAN ISBEING
PROPOSED JOINTLY BY THE DEBTORS.

THE PURPOSE OF THIS DISCLOSURE STATEMENT ISTO ENABLE YOU, IF YOU
ARE A CREDITOR OR EQUITY SECURITY HOLDER WHOSE CLAIM OR INTEREST IS
IMPAIRED AND WHO WILL RECEIVE A DISTRIBUTION UNDER THE PLAN, TO MAKE
AN INFORMED DECISION IN EXERCISING YOUR RIGHT TO VOTE TO ACCEPT OR
REJECT THE PLAN.

THE DEBTORS BELIEVE THAT THE PLAN IS IN THE BEST INTERESTS OF
HOLDERS OF CLAIMS AND EQUITY INTERESTS. ACCORDINGLY, HOLDERS OF
IMPAIRED CLAIMS AND EQUITY INTERESTS WHO ARE ENTITLED TO VOTE ARE
URGED TO VOTE IN FAVOR OF THE PLAN. VOTING INSTRUCTIONS ARE SET FORTH
AT PAGE 53 OF THIS DISCLOSURE STATEMENT. TO BE COUNTED, YOUR BALLOT
MUST BE FULLY COMPLETED, EXECUTED AND ACTUALLY RECEIVED NO LATER
THAN 5:00 P.M. (EASTERN TIME) ON AUGUST 27, 1999.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO
MATERIAL CONDITIONS PRECEDENT. SEE ARTICLE XIII AND SECTION XIV(D)
HEREOF. THERE CAN BE NO ASSURANCE THAT THOSE CONDITIONS WILL BE
SATISFIED OR WAIVED.
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HOLDERS OF IMPAIRED CLAIMS OR EQUITY INTERESTS SHOULD READ
CAREFULLY THEDISCLOSURE STATEMENT, INCLUDING THEMATTERSDESCRIBED
HEREIN UNDER ARTICLE IX —“CERTAIN RISK FACTORS,” AND THE PLAN IN THEIR
ENTIRETY PRIOR TO VOTING ON THE PLAN.

EACH HOLDER OF AN IMPAIRED CLAIM OR EQUITY INTEREST SHOULD
CONSULTITSINDIVIDUAL ATTORNEY,ACCOUNTANT AND/ORFINANCIAL ADVISOR
ASTO THE EFFECT OF THE PLAN ON SUCH HOLDER.

FOR THE CONVENIENCE OF HOLDERS OF CLAIMS AND EQUITY INTERESTS,
THE DISCLOSURE STATEMENT SUMMARIZES THE TERMS OF THE PLAN BUT THE
PLAN ITSELF, INCLUDING ANY EXHIBITS THERETO AND THE PLAN DOCUMENTS,
QUALIFIESALL SUMMARIES. IFANY INCONSISTENCIESEXIST BETWEEN THE PLAN
AND THE DISCLOSURE STATEMENT, THE TERMSOF THE PLAN ARE CONTROLLING.

THEDISCLOSURE STATEMENT MAY NOT BERELIED UPON FORANY PURPOSE
OTHER THAN TO DETERMINE WHETHER TO VOTE IN FAVOR OF OR AGAINST THE
PLAN, AND NOTHING CONTAINED HEREIN SHALL CONSTITUTE AN ADMISSION OF
ANY FACT ORLIABILITY BY ANY PARTY, ORBE ADMISSIBLE IN ANY PROCEEDING
INVOLVING THE DEBTORS OR ANY OTHER PARTY, OR BE DEEMED CONCLUSIVE
EVIDENCE OF THE LEGAL EFFECT OF THE REORGANIZATION OF THE DEBTORS ON
HOLDERS OF CLAIMS OR EQUITY INTERESTS. CERTAIN OF THE INFORMATION
CONTAINED IN THE DISCLOSURE STATEMENT IS, BY ITS NATURE, FORWARD
LOOKING, CONTAINS ESTIMATES, FORECASTS AND ASSUMPTIONS WHICH MAY
PROVE TO BE WRONG OR MAY BE MATERIALLY DIFFERENT FROM ACTUAL
RESULTS.

THE STATEMENTSCONTAINED IN THE DISCLOSURE STATEMENT ARE MADE
AS OF THE DATE HEREOF UNLESS ANOTHER TIME IS SPECIFIED, AND NEITHER
DELIVERY OF THEDISCLOSURE STATEMENT NORANY EXCHANGE OF RIGHTSMADE
IN CONNECTIONWITH THEPLAN SHALL,UNDERANY CIRCUMSTANCES, CREATEAN
IMPLICATION THAT THEREHASBEEN NOCHANGEIN THEINFORMATION SET FORTH
HEREIN SINCE THE DATE THE DISCLOSURE STATEMENT AND THE MATERIALS
RELIED UPON IN PREPARATION OF THEDISCLOSURE STATEMENT WERE COMPILED.

THE INFORMATION CONTAINED IN THISDISCLOSURE STATEMENT HASNOT
BEEN SUBJECT TO A CERTIFIED AUDIT OR INDEPENDENT VERIFICATION. THE
INFORMATION CONTAINED HEREIN AND THERECORDSKEPT BY THEDEBTORSARE
NOT WARRANTED OR REPRESENTED TO BE WITHOUT INACCURACY, ALTHOUGH
GREAT EFFORT HAS BEEN MADE TO BE ACCURATE.

NO REPRESENTATIONS OR ASSURANCES CONCERNING THE DEBTORS OR
THEIRBUSINESSESOR THEPLAN AREAUTHORIZED BY THEDEBTORSOTHER THAN
AS SET FORTH IN THIS DISCLOSURE STATEMENT AND THE EXHIBITS ATTACHED
HERETO OR INCORPORATED BY REFERENCE OR REFERRED TO HEREIN. ANY
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REPRESENTATIONS OR INDUCEMENTS MADE BY ANY PERSON TO SECURE YOUR
VOTE OTHER THAN THOSE HEREIN CONTAINED SHOULD NOT BE RELIED UPON IN
ARRIVING AT ANY DECISION, AND SUCH ADDITIONAL REPRESENTATIONS OR
INDUCEMENTS SHOULD BE REPORTED TO COUNSEL FOR THE DEBTORS.

NEITHER THE SECURITIESOFFERED UNDER THEPLAN NORTHE PLAN ITSELF
HAVE BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION ORANY STATE SECURITIESCOMMISSION, NORHASTHE SECURITIES
AND EXCHANGE COMMISSION ORANY STATE SECURITIESCOMMISSION APPROVED
ORDISAPPROVED THISDISCLOSURE STATEMENT ORPASSED UPON THEACCURACY
OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN.

ATTACHED ASEXHIBIT “C" ARE CONSOLIDATED BALANCE SHEETSFOR THE
FISCAL YEAR ENDED DECEMBER 31, 1998. ATTACHED AS EXHIBIT “D” IS THE
DEBTORS MONTHLY OPERATING REPORT FOR THE PERIOD JUNE 1 THROUGH
JUNE 30, 1999. ANY HOLDER OF A CLAIM OR EQUITY INTEREST THAT WANTSTO
REVIEW THE BUSINESS PLAN SOLELY FOR THE PURPOSE OF DETERMINING
WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN MAY OBTAIN THE SAME BY
EXECUTING THE FORM OF CONFIDENTIALITY AGREEMENT ATTACHED AS
EXHIBIT“E” AND RETURNING THESAME TO COUNSEL FORTHEDEBTORS. NEITHER
THE PROJECTIONS NOR THE BUSINESS PLAN HAVE BEEN ATTACHED DUE TO THE
SENSITIVE AND CONFIDENTIAL NATURE OF THE BUSINESS PLAN.

THEDISCLOSURE STATEMENT AND THE PLAN ALSO DISCUSSCERTAIN PLAN
DOCUMENTS INCLUDING, BUT NOT LIMITED TO: NTI SERIES A CONVERTIBLE
PREFERRED STOCK; NTI SENIOR REDEEMABLE PREFERRED STOCK; NTI SENIOR
SUBORDINATED NOTES AND THE INDENTURE RELATED THERETO; NTI SERIES B
WARRANTS; FCC C BLOCK NOTES, FCC F BLOCK NOTES; VENDOR FINANCING
DOCUMENTS; AND THE AMENDED AND RESTATED CERTIFICATES OF
INCORPORATION AND BYLAWSFOR EACH OF THE REORGANIZED DEBTORS. THESE
PLAN DOCUMENTS WILL BE FILED WITH THE BANKRUPTCY COURT FIFTEEN (15)
DAYS BEFORE THE HEARING ON CONFIRMATION OF THE PLAN WHICH IS
CURRENTLY SCHEDULED TO COMMENCE ON SEPTEMBER 8, 1999, AT 11:30 A.M.
(EASTERN TIME). IF YOU WOULD LIKE A COPY OF THE PLAN DOCUMENTS WHEN
THEY ARE FILED PLEASE CONTACT DEBTORS COUNSEL, DEBORAH L. SCHRIER-
RAPE, AT (214) 659-4520.

ALL CAPITALIZED TERMS USED BUT NOT OTHERWISE DEFINED HEREIN
SHALL HAVE THE MEANING ASCRIBED TO THEM IN THE PLAN.

l. INTRODUCTION

After one year in bankruptcy and intensive litigation with the Federa Communications
Commission (the “FCC”), NextWave Personal Communications Inc. (*NPCI”), NextWave Power
Partners Inc. (“NPPI”), NextWave Partners Inc. (“NPI”), NextWave Wireless Inc. (“NWI”) and
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NextWave Telecom Inc. (“NTI"), the debtors and debtors-in-possession in the above-captioned
jointly administered Chapter 11 cases (collectively, the“ Debtors’, “NextWave”, or the “Company”)
hereby present this first amended disclosure statement (the “Disclosure Statement”) pursuant to
section 1125 of title 11 of the United States Code (the “Bankruptcy Code”) with respect to the First
Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code of NextWave
Personal Communications Inc., NextWave Power Partners Inc., NextWave PartnersInc., NextWave
WirdlessInc. and NextWave Telecom Inc. (the“Plan”). ThisDisclosure Statement providesrelevant
information about the Debtors, the Plan, the Debtors business plan, and the means for its
implementation and the Debtors successful emergence from Chapter 11.

The Plan, which is attached hereto as Exhibit A", providesfor acapital infusion of between
aminimum of $225 million and $750 millioninto the Debtors. Asof July 20, 1999, NTI had received
commitmentsto purchase over $320,000,000 of NTI SeriesA Convertible Preferred Stock. ThePlan
also provides for the issuance of new debt and equity securities to holders of unsecured and certain
secured claims in satisfaction of such claims. The FCC's claims against NPPI and NPCI will be
governed by F block and C block installment plan notes and security agreements on terms generally
consistent with the terms of the original notes issued to the FCC, subject to the fact that NPCI’s C
block notes shall be in the principal amount established by a judgment on a fraudulent conveyance
clam by NPCI against the FCC. In addition, al unsecured creditorswill be given the opportunity to
“cash out” any and all claims asserted against the Debtors for a one-time cash payment of $20,000
infull satisfaction of such claims. For afuller explanation of the various claims against and interests
inthe Debtors, aswell astheir classification and treatment under the Plan, see sectionsV1I(A), of this
Disclosure Statement and Articles1il, 1V and V of the Plan.

This Disclosure Statement then discusses the Debtors' business plan and the ways in which
it will be executed so as to achieve the NextWave vision of becoming the first wireless “carrier’s
carrier.” In effect, the Debtors plan to use the latest wireless technology in conjunction with their
carrier’s carrier strategy to provide state-of-the-art high speed wireless Internet access and voice
servicesto abroad range of customers. In this manner, the Debtorswill not only achieve significant
penetration into the competitive wireless market, but also provide an unrivaled opportunity for
current retail wireless providers to offer traditional and cutting edge wireless services to customers
under their own brand names. The different attributes of the Debtors business plan and the means
for its implementation, including the infusion of $225,000,000 to $750,000,000 in new capital into
NextWave under the Plan, are discussed in Articles VII and V111 of this Disclosure Statement.

TheDisclosure Statement al so discussesthe Debtors’ Chapter 11 cases, significant eventsthat
have occurred therein, and generally explains the workings and operations of Chapter 11 of the
Bankruptcy Code.

The Debtors believe that the Plan is in the best interests of their creditors, their estates and
their equity security holders, and allows for significant recoveries by all constituencies, asthey share
in the Debtors success and the enhanced value the business will generate. As a result, THE
DEBTORS STRONGLY ENCOURAGE CREDITORS TO VOTE IN FAVOR OF THE
PLAN. THE PLAN ALSO HAS THE FINANCIAL SUPPORT OF SIGNIFICANT
INVESTORS, THEOVERWHELMING SUPPORT OF THECREDITORS COMMITTEE,
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AS WELL AS THE DIP LENDER AND CERTAIN LARGE CREDITORS AND
SHAREHOLDERS.

. BACKGROUND AND EVENTSLEADING UPTO CHAPTER 11

NTI is a start-up telecommunications company, formed in May 1995 to build and operate
personal communicationsservices(“PCS’) systemsingeographical areasreferredtoasBasic Trading
Areas (“BTAS’), and to provide wireless Internet access and voice services to a broad range of
distribution partners. NTI owns 100% of the stock of its direct subsidiaries, NPCI, NP, NWI and
TELE*Code Inc. (*TC”). NPPI isawholly-owned subsidiary of NPI.

NPCI participated in the auction conducted by the FCC for C block PCS licenses and was
ultimately declared high bidder for C block PCS licenses covering 63 BTAsrepresenting 110 million
potential wirelesscustomers (“ POPS’), with an aggregate bid price of $4.74 billion. Pursuantto FCC
rules and regulations in effect at the time, NPCI deposited a total of $474 million (10% of the
purchase price) with the FCC to be applied to the purchase price of the licenses upon grant thereof
and concurrently executed promissory notes in favor of the FCC for the remaining $4.26 billion.
Shortly thereafter, NPPI participated in the FCC' sauction of D, E and F block PCS licenses and was
declared high bidder for D, E and F block licenses covering 32 BTAsrepresenting 52.6 million POPs,
with an aggregate bid price of approximately $129 million. NPPI deposited atota of $24.6 million
which, when combined with promissory notes in favor of the FCC for $98.6 million, paid for the
licenses upon grant thereof. Together, NPCI and NPPI hold licenses covering approximately 163
million POPs. NextWave's service area is national in scope and includes most of the top 30
metropolitan markets.

Oncethe C block auction closed in May 1996, NextWave made every effort to raisefinancing
and access the public high yield and equity capital markets. Thefinancial markets, however, became
hesitant to supply capital to C block licensees dueto, among other things, the FCC’ sdelay in granting
C block licenses (for example, NPCI’ s licenses were not granted until February 1997, nine months
after the close of the C block auction), and the fact that the DEF bl ock auction unexpectedly provided
the market with additional spectrum at dramatically lower prices than those bid for C block licenses.
Thus, when the FCC indefinitely suspended C and F block installment payments on March 31, 1997
to consider restructuring alternatives, the concern of the financial markets regarding the viability of
these new entrepreneuria carriers was further crystallized, virtually sealing the inaccessibility of C
block start-up companies such as NextWave to the public and private capital markets. As aresult,
most of the high biddersfor C block licenses were in serious financial peril. Two of the top bidders
filed for bankruptcy — one in March 1997 and another in October 1997. Due to these fundamental
problemsin the C block and the resulting quagmire, NPCI, NPI, NPPI and NWI filed for Chapter 11
to restructure their various financia obligations on June 8, 1998. Although NTI did not originaly
filefor bankruptcy with NPCI, NPI, NPPI and NWI, NTI later filed for Chapter 11 on December 23,
1998, in order to participate in the overall corporate restructuring.
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1. THE BANKRUPTCY FILINGS

The Chapter 11 cases of NPCI, NPPI, NPl and NWI were commenced with the filing of a
voluntary Chapter 11 petition for each entity on June 8, 1998 (the “ Subsidiary Petition Date”). On
December 23, 1998 (the “NTI Petition Date’, together with the Subsidiary Petition Date, the
“Petition Dates”), NTI filed its voluntary Chapter 11 petition (NTI’s Chapter 11 case, together with
the Chapter 11 cases of NPCI, NPPI, NPl and NWI are hereafter referred to as the “Chapter 11
Cases’). The Chapter 11 Casesare pending beforethe Honorable Adlai S. Hardin, Jr., United States
Bankruptcy Court for the Southern District of New Y ork (the “Bankruptcy Court”), under Jointly
Administered Case No. 98 B 21529 (ASH).

A. POST-FILING ISSUESAND ACTIVITIES

1. The Debtors Employment of Professionals

The Debtors originaly retained Weil, Gotshal & Manges LLP (“WGM”) as bankruptcy
counsel, by order dated June 8, 1998. The FCC objected to WGM'’ s continued representation of
NPCI inthe Adversary Proceeding (defined below) dueto a purported conflict of interest. The FCC
then objected to WGM'’ s representation of NPCI, NPPI, NPI and NWI in the Chapter 11 Cases. To
avoid prolonged litigation with the FCC and a possible delay of the reorganization process, NPCI,
NPPI, NPl and NWI decided to retain Andrews & Kurth L.L.P. (*A&K”) asgenera bankruptcy and
litigation counsel and keep WGM as specia corporate and finance counsel. By order dated
November 3, 1998 (the “First WGM Order”), WGM was approved as special corporate and finance
counsel for NPCI, NPPI, NPI and NWI for the purpose of advising and assisting these debtors with
respect to, inter alia, corporate governance and finance matters. On January 14, 1999, NTI sought
to employ WGM as specia corporate and finance counsel. By order dated February 11, 1999
(together with the First WGM Order, the“WGM Retention Orders’), NTI’ sretention of WGM was
approved. By order dated March 17, 1999, the Bankruptcy Court further amended the WGM
Retention Orders to permit WGM to engage in lobbying activities on behalf of the Debtors.

NPCI, NPPI, NPl and NWI sought to employ A&K as general bankruptcy and litigation
counsel by application dated October 16, 1998, nunc pro tunc to September 29, 1998. By order
dated November 13, 1998, A& K’ sretention was approved. On December 23, 1998, NTI sought to
employ A&K asgeneral bankruptcy and litigation counsel, which application was approved, by order
dated January 7, 1999.

Since the commencement of the Chapter 11 Cases, the Bankruptcy Court has authorized the
Debtorsto employ the following professionas: Dewey Ballantine LLP as specia |egidative counsel
to the Debtors; Lukas, Nace, Gutierrez & Sachs as special regulatory FCC counsel to the Debtors;
Willkie Farr & Gallagher as specia strategic FCC counsel to the Debtors; Knobbe, Martens, Olson
& Bear, LLP asspecial patent and intellectual property counsel to the Debtors; and Arthur Andersen
LLP, to perform tax and accounting services for the Debtors with respect to the filing of certain tax
returns and completion of the statement audit. The Bankruptcy Court has also authorized Arthur
Andersen to perform certain valuation services for the Debtors in connection with the Adversary
Proceeding (defined below) and Plan confirmation.
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An Official Committee of Unsecured Creditors (the “Committee’) was appointed by the
United States Trustee for the Southern District of New Y ork on June 25, 1998, for the NPCI, NP,
NPPI and NWI Chapter 11 cases. On February 26, 1999, the Committee membership was amended
due to the commencement of NTI's Chapter 11 case. The members of the Committee as it is
currently constituted are LG InfoComm, Inc.; Hughes Network Systems, Inc.; Resurgence Asset
Management, LLC; Cerberus Partners, L.P.; Continental Casualty Company; CIBC WG Argosy
Merchant Fund 2, L.L.C.; Network Building & Consulting, Inc.; Sony Electronics, Inc.; and Rhonda
McKenzie on behaf of McKenzie Telecommunications GR.

By order dated July 17, 1998, the Committee was authorized to employ Kasowitz, Benson,
Torres& Friedman LLP asitsgenera counsel, and by order dated October 21, 1998, the Committee
was authorized to employ Skadden, Arps, Slate, Meagher & Flom LLP as special FCC regulatory
counsel. By application dated July 14, 1999, the Committee sought to employ Lazard Freres & Co.
L.L.C. to act asinvestment banker for the Committee in connection with evaluating the Plan and the
Plan Securities to be issued thereunder.

2. The Adversary Proceeding

On June 8, 1998, NPCI initiated an adversary proceeding captioned Next\Wave Personal
Communications Inc. v. Federal Communications Commission, Adversary No. 98-5178A (the
“Adversary Proceeding”) by the filing of its original complaint in the Bankruptcy Court. The
complaint, as twice subsequently amended, asserted causes of action against the FCC pursuant to
section 544 of the Bankruptcy Code to avoid NPCI’ s obligation to the FCC with respect to its C
block licenses as a constructive fraudulent conveyance, on the grounds that the obligation NPCI
incurred exceeded the value of the licenses when they were granted. Initsoriginal complaint, NPCI
also sought equitable subordination of the FCC' s claims under section 510 of the Bankruptcy Code.
The FCC responded by filing amotion with the United States District Court for the Southern District
of New York (the “District Court”) to (i) withdraw the reference of the case from the Bankruptcy
Court and (ii) dismiss the Adversary Proceeding. The District Court denied the FCC’s request to
withdraw the reference, leaving the Adversary Proceeding to be resolved by the Bankruptcy Court.
The Bankruptcy Court then granted the FCC’ s motion to dismiss with respect to NPCI’ s claim for
equitable subordination and denied the motion to dismiss with respect to NPCI’ s fraudulent transfer
claim on December 4, 1998. Prior to trial, the FCC moved for partial summary judgment regarding
the date on which NPCI’s obligation to the FCC was incurred. On February 16, 1999, the
Bankruptcy Court issued its Decision on Partial Summary Judgment Motion, finding, inter alia, that
the obligation was incurred on January 3, 1997, at the earliest, the date the FCC announced the
conditional grant of NPCI’ slicenses. Anorder denying themotion for partial summary judgment was
entered on March 4, 1999. On March 24, 1999, the FCC then moved for judgment on the pleadings
alleging, inter alia, that NPCI had failed to state a claim upon which relief could be granted. That
motion was denied by the Bankruptcy Court by order dated April 15, 1999.

A trial of the Adversary Proceeding took place from April 19to April 27,1999. On May 12,
1999, the Bankruptcy Court issued its Decision on Constructive Fraudulent Conveyance Claim (the
“Adversary Ruling”), ruling that NPCI did not receive reasonably equivalent value for $3.72 billion
of its $4.74 billion purchase price obligation. In the Adversary Ruling, the Bankruptcy Court
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reserved decision on the appropriate remedy for the fraudulent conveyance in order to conduct a
further hearing. On May 26, 1999, the Bankruptcy Court held a hearing on remedy, at which time
it found that the entirety of NPCI's $4.74 billion purchase price obligation to the FCC would be
avoided, but that the FCC would be allowed to enforce the obligation up to the value of the
consideration it had provided to NPCI —atotal of $1.023 billion. On June 22, 1999, the Bankruptcy
Court issued its written Decision on Remedy (the “Remedy Ruling”, together with the Adversary
Ruling, the “Avoidance Decision”), which encapsulated and set forth the Bankruptcy Court’s
reasoning for its ruling at the May 26, 1999 hearing. Accordingly, pursuant to the Avoidance
Decision, after application of the $474 million previoudy tendered by NPCI, the remaining obligation
to the FCC is approximately $549 million. A judgment in the Adversary Proceeding was entered on
June 14, 1999.

3. The FCC’'s Motion to Lift Stay

On May 28, 1999, following the Bankruptcy Court’'s Remedy Ruling, the FCC filed its
Motionto Lift Automatic Stay (the“ Stay Motion”), contending that sufficient “cause” existed under
the relevant provisions of the Bankruptcy Code for the Bankruptcy Court to lift the automatic stay
to allow the FCC to reclaim NPCI’s C block licenses. The*cause” asserted by the FCC in the Stay
Motion was that, due to the Avoidance Decision, NPCI would not be paying thefull bid pricefor its
C block licenses. The FCC argued that the FCC requires licensees to pay the full bid price for their
licenses as a condition to retaining them, regardless of a court judgment to the contrary. Thus, the
FCC requested relief from the automatic stay to cancel the licenses despite the Avoidance Decision.

NPCI filed itsresponse to the Stay Motion on June 9, 1999, contending that the FCC had not,
infact, shown any cause for the automatic stay to belifted. Among other things, NPCI argued that
the FCC was merely attempting to relitigate the Adversary Proceeding and that in the Chapter 11
Cases, it is the FCC's capacity as creditor not as a regulator that is at issue. By decision dated
June 16, 1999, the Bankruptcy Court denied the Stay Motion finding that there was no “cause” to
lift the automatic stay and that the FCC, as creditor, is subject to the provisions of the Bankruptcy
Code, including, but not limited to, the Avoidance Decision. An order denying the Stay Motion was
entered on July 20, 1999.

4. The FCC's Appeal of the Avoidance Decision

On June 10, 1999, the FCC filed a Notice of Appeal, appealing the Bankruptcy Court’s
Avoidance Decision (the “ Avoidance Apped”). Therewith, the FCC filed an Order to Show Cause
accompanied by aMotion to Expedite the Avoidance Appeal. After determining that an expeditious
resolution of the Avoidance Appea was in the best interests of NPCI, its estate and its creditors,
NPCI consented to the FCC’ srequest. Asaresult, the Avoidance Appeal has been fully submitted
and oral argument took place before the District Court on July 15, 1999. A decision by the District
Court on the Avoidance Appeal affirming the Bankruptcy Court’s Avoidance Decison and the
decision denying the Stay Motion on all counts was issued on July 27, 1999.
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5. Plan-Related M otions

a. Exclusivity

On September 18, 1998, January 15, March 16 and May 14, 1999, the Debtorsfiled Motions
Pursuant to section 1121(d) of the Bankruptcy Code for Orders Extending the Exclusive Periods
During Which the Debtors May File and Solicit Acceptances for a Plan of Reorganization (the
“Exclusivity Motions’). By orders dated October 1, 1998, February 16, April 2, and May 26, 1999,
the Bankruptcy Court granted therelief requested inthe Exclusivity Motionsand eventual ly extended
the Debtors’ exclusivity period for thefiling of aplan to July 15, 1999, and the exclusivity period for
soliciting acceptances thereof to September 13, 1999.

On June 25, 1999, the Debtors filed their Plan with the Bankruptcy Court.
b. Bar Dates

On November 5, 1998, NPCI, NPI, NPPI and NWI filed a motion (the “Bar Date Motion™)
to set thelast date (the “Bar Date”) to file proofs of claim. On November 13, 1998, the Bankruptcy
Court signed an order setting December 18, 1998 as the Bar Date for NPCI, NPI, NPPI and NWI.
On January 15, 1999, NTI filed its own Bar Date Motion. On January 26, 1999, the Bankruptcy
Court signed an order (i) setting March 15, 1999 as the Bar Date for genera creditors of NTI and
(i) June 21, 1999, as the Bar Date for governmental units.

6. Debtor -in-Possession Financing

By order dated July 23, 1998, the Bankruptcy Court approved up to $25 million of financing
(“DIPFinancing”) to be provided by CellexisInternational, Inc. (* Cellexis’). The DIP Financing has
priority over all administrative expenses of the kind specified in sections 503(b) and 507(b) of the
Bankruptcy Code, subject and subordinateonly to Permitted Liensand Permitted Expensesasdefined
in the DIP Financing documents. Such loans are secured pursuant to sections 364(c)(2) and
364(c)(3) of the Bankruptcy Code and to the extent permitted by applicable FCC rules and
regulations, by (a) first priority security interestsin the D and E block licenses held by NPPI and all
proceeds from the sale or disposition of such licenses, (b) second priority security interestsin the F
block licenses held by NPPI and al proceeds from the sale or disposition of such licenses, and ()
junior security interests in al other property of the Debtors as defined in the DIP Financing
documents under the terms set forth therein. At Cellexis' option, each $1.00 in Principal Amount of
DIP Financing drawn down by the Debtorsis convertibleinto $2.00 of stock or highyield debt i ssued
by the Debtors under a confirmed plan of reorganization, which shall constitute afull repayment of
al amounts so converted. Cellexisis exercising this option under the Plan. See section VII(A)(14)
hereof. By order dated January 7, 1999, NT| was authorized to become aparty to the DIP Financing.

As of July 23, 1999, $21,923,000 had been drawn down from the DIP Financing, with
$3,077,000 remaining to be drawn thereunder, and there was approximately $6.1 millionin cash on
hand. The Debtors anticipate that the amounts remaining under the DIP Financing will be sufficient
to carry them through confirmation of the Plan.
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7. Sever ance and Holiday Bonus Program

On November 23, 1998, the Debtorsfiled their Motion to Approve Severance Program and
Holiday Incentive Payment (the “Program”) with the intent of retaining key employees and
maintaining employee morale, as the departure of any key employees during the pendency of the
Chapter 11 Cases would be extremely detrimental to the reorganization effort. The Program
provided for aholiday bonus to employees of up to $5,000, based upon an employee’ s position and
performance. Additionaly, the Program called for a severance payment to employees terminated
without cause prior to April 30, 1999 or confirmation of the Plan, whichever was earlier. By order
dated December 9, 1998, implementation of the Program was authorized by the Bankruptcy Court.
By order dated April 26, 1999, the Program was extended until September 30, 1999. In the
aggregate, severance payments may not exceed $1.2 million. To date, $122,120 has been paid as
holiday bonuses and $16,153.84 has been paid as severance to terminated employees. Cellexisand
the Committee did not oppose the implementation or extension of the Program.

V. GOALSANDELEMENTSOF THE REORGANIZATION

NextWave' sultimategoal isto becomeanationwide provider of wirelesstelecommunications
services, which vision waswell on itsway to being implemented when the deterioration of the value
of Cblock licensestook place. Consequently, Next\Wave' sfuture successisdependent upon securing
the requisite resourcesto implement its business plan. The fundamental keysto NextWave' s success
are. (@) a corporate structure consistent with FCC regulations; (b) qualified and experienced
management appropriately incentivized; (¢) a sound business and operational plan; (d) vendor
financing; and (€) working capital and the healthy balance sheet necessary to obtain and service the
same.

Theremainder of this Disclosure Statement isdevoted to describing the current status of each
of these fundamental elements and how the Plan modifies, enhances and secures each of these
elementstofacilitate maximizing Reorganized NextWave' ssuccess, with the concurrent participation
of al of NextWave' s constituencies in the resulting value which will be created.

V. CORPORATE STRUCTURE

A. ELIGIBILITY TO PARTICIPATE IN AUCTIONSAND HOLD LICENSES

The FCC designated the C and F blocks for small start up companies and entrepreneurs and
set certain financia requirements that had to be met before acompany could qualify to participatein
the C and F block auctions and/or hold C and F block licenses. The FCC required (and till requires)
that al C and F block bidders fall within certain maximum revenue and asset size parameters, as
measured by gross revenues and total assets. I1n order to acquire C or F block licenses, the applicant
and persons or entities that hold interests in the applicant and their affiliates, had to have gross
revenues of not more than $125 million in each of the preceding two (2) years and total assets of not
more than $500 million at the time the applicant’s Short-Form (FCC Form 175) was filed with the
FCC prior to the applicable auctions. NextWave was formed under the “25 Percent Equity
Exception” to thisrule. This exception provides that the applicant is qualified so long as a“control
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group,” whose members and affiliates together hold 25% of the applicant’ s equity on afully-diluted
basi s, meet certain requirements (asdescribed morefully in section V(B) below). Furthermore, under
this exception, a non-qualifying investor could hold up to 25% of NextWave's equity on a fully-
diluted basis.

Under the FCC's rules, NextWave also qualified as a“Small Business.” That is, an entity
who, with all affiliates holding an interest in such entity and their affiliates, has average annual gross
revenues of not more than $40 million for the three (3) calendar years prior to the date that the Short
Form wasfiled. Asaresult of its classification as a Small Business for the C block auctions, NPCI
was eligible for both a 25% bidding credit and for installment payments of interest only for the first
six (6) years of the license, and payments of interest and principal amortized over the remaining four
(4) years of theinitial 10-year license term.

For the F block auction, the FCC created anew category, “Very Small Business,” defined as
an applicant who, with all affiliates holding an interest in such entity and their affiliates, had average
annual gross revenues of not more than $15 million for the three (3) calendar years prior to the date
the Short Form wasfiled. NextWave met this requirement through the Control Group described in
section V(B) below. Asaresult of itsclassification asaVery Small Businessfor the F block auction,
NPPI wasédligiblefor both a25% bidding credit and interest-only paymentsfor thefirst two (2) years
of thelicenseterm and payments of interest and principal amortized over theremaining eight (8) years
of theinitial 10-year license term.

The FCC doesnot impose penaltieson licenseesfor losing their Small Businessor Very Small
Business status through corporate growth. However, any attempt by NextWave to transfer control
to an entity that would not otherwise have been entitled to as large a bidding credit would result in
NextWave having to repay to the FCC the difference between (i) all savingsit achieved by using the
bidding credit and (ii) the savings the transferee entity would have qualified for under FCC rulesand
regulations. Furthermore, within five (5) years of alicense grant, NextWave cannot transfer control
to an entity that would not otherwise beeligibleto hold C or F block licenses. NextWave can transfer
the licenses to a non-designated entity after five (5) years, with FCC approval, but would, at that
time, have to pay the FCC in full for the licenses. NextWave believes the Plan is consistent with
maintaining its status as a Small Business and Very Small Business under the C and F block
requirements, respectively.

B. CONTROL GROUP REQUIREMENTS

FCC rules enable an entity to hold C or F block licenses, obtain bidding credits and qualify
for installment financing by maintaining a“ control group” organizational structure. Under the FCC's
“25% Equity Structure,” acontrol group must havethefollowing characteristicsduring thefirst three
(3) years after the license is granted: (a) one (1) or more “Qualifying Investors’ must own at |east
15% of the entity’ stotal equity on a fully diluted basis and hold at least 50.1% of its voting stock;
and (b) another 10% of the entity’ stotal equity on afully diluted basis must be held by “ Additiona
Control Group Members.” Such additional members must be either: (x) institutional investors; (y)
individualswho are part of the entity’ s management; or (z) Qualifying Investors. Commencing with
the fourth year of the initial 10-year license term, the FCC’s rules eliminate the requirement that
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Additiona Control Group Members hold 10% of the licensee's equity. At that time, the rules also
permit the amount of alicensee stotal equity that must be held by Qualifying Investorsto be reduced
from 15%to 10%. Under thisstructure, anon-qualifying investor can hold up to 25% of NextWave's
equity on afully diluted basis.
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The following chart diagrams the Control Group Requirements and how they are currently
satisfied by NextWave' s capital structure:

Capital Structure
NextWave Telecom Inc.

Control Group Ownership The Control Group of NTI holds
over 25% of the outstanding
securities of NTI on a fully-diluted
basis. Such securities consist of
Series A Common Stock, Series B
Common Stock, Warrants
exercisable into Series B Common
Stock and Options exercisable into
Series B Common Stock.

75% 25%

@ Control Group U All Others

Qualifying Investors Ownership

The Qualifying Investors of
NextWave hold 22.5% of the
7.5% outstanding securities of NextWave

on afully-diluted basis.
71.5%

0 Qualifying Investors U Qfher Investors
(3 entities)

The Control Group membershipisamatter of publicrecord. See FCC Form 600 Amendment
filed by NPCI on December 16, 1996 (on filewith the FCC). Therecord of the licensing proceeding
demonstrates that NPCI’s Control Group, on a fully diluted basis, holds in excess of 25% of the
equity of NPCI and in excess of 50.1% of the voting stock of NPCI, and isfully in compliance with
the FCC's C block licensing policies and rules. Nothing in the Plan takes NPCI out of compliance
with such policies and rules. Set forth below is the identity of the Qualifying Investors:

Navation Inc.
Freedom Mohility Inc.
Good News Comm. Co. LLC

A failure by NextWave to maintain the control group requirements would subject it to FCC
pendlties, including monetary fines and forfeitures, and the possible revocation of the licenses.
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Moreover, until five (5) years after license grant, NextWave will continue to be subject to mandatory
“unjust enrichment” pendlties if the control group organizational structure is modified in ways that
dter itsstatusasa“Small Business’ or “Very Small Business,” since that status was the basis upon
which NextWave was granted bidding credits in the FCC’'s C and F block auctions. As set forth
above, unjust enrichment payments are also required whenever control over a C or F block license
changes handsand thetransferee entity doesnot qualify for aslarge abidding credit asthetransferor.

NextWave believesthe Plan is consistent with maintaining its statusasa“ Small Business’ or

“Very Small Business’ and that the Plan will not result in a change of control requiring unjust
enrichment payouts.
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C. NEXTWAVE CORPORATE FAMILY

NTI isaholding company with five wholly-owned subsidiaries, NPCI, NPI, NWI, NPPI and
TC. NPCI was formed to acquire PCS licenses in the FCC’'s C block auctions. NPPI was formed
to acquire PCS licenses in the FCC's D, E and F block auctions. NPI was formed to hold NTI’s
interest in NPPI. TC was formed to develop Code Division Multiple Access (“CDMA”)-based
products and provide engineering services to NextWave and others. NWI was formed to act as an
operating company and to eventually form subsidiaries for each of NextWave's ultimate operating
regions.

The following chart details the NextWave corporate family as of June 1, 1999:

NextWave Telecom
Inc.
(debtor-reorganized
under Plan)

NextWave Personal

Communications Inc.

(C block licenses)
(debtor-reorganized

NextWave Partners
Inc.
(debtor-reorganized
under Plan)

NextWave Wireless
Inc.
(debtor-reorganized
under Plan)

TELE* Code Inc.

under Plan)

NextWave Power
Partners Inc. (DEF
block licenses)
(debtor-reorganized
under Plan)
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D. CURRENT EXECUTIVE OFFICERS AND DIRECTORS

The executive officers and directors of NextWave, and their ages as of June 1, 1999, are as
follows:

Name Age Title
Allen B. Sdmas 44  Chairman of the Board, Chief Executive Officer and President
Frank A. Cassou 42  Executive Vice President, Corporate Development and General

Counsel; Secretary
Raymond P. Dolan 41  Chief Operating Officer
Kevin M. Finn 58  Senior Vice President, Special Projects, Director
Roy D. Berger 41  Senior Vice President and Chief Marketing Officer
James S. Madsen 39  Senior Vice President, Sales & Business Development
R. Andrew Salony 47  Senior Vice President, Strategic Relations and Chief Human
Resources Officer
Michael Regan, Jr. 40  Senior Vice President, External Affairs
Edward M. Knapp 38  Senior Vice President, Chief Technical Officer
William H. Webster 75  Director
Allan E. Puckett 79  Director

Allen B. Salmasi hasbeen the Chairman of the Board, Chief Executive Officer and President
of NextWave sinceitsfounding. Immediately prior to founding NTI in 1995, Mr. Salmasi served as
a member of the Board of Directors, President of the Wireless Telecommunications Division and
Chief Strategic Officer of QUALCOMM Incorporated. Hejoined QUALCOMM asamember of the
Board of Directorsand Vice President of Planning & Development in 1988, asaresult of the merger
of QUALCOMM and Omninet Corporation. Mr. Salmas founded Omninet in 1984. At various
times, through August 1988, he served as Chairman of the Board, President and Chief Executive
Officer of Omninet. From 1979 to 1984, Mr. Salmasi held various technical and management
positionsat the National Aeronauticsand Space Administration Jet Propulsion Laboratory. Navation
Inc., a corporation owned and controlled by Mr. Salmas and his wife, is a member of the Control
Group and Mr. Salmasi holds his shares of NTI Series A and B Common Stock through Navation.
Mr. Sdmasi isaso a QUALCOMM stockholder.

Frank A. Cassou has been Executive Vice President, Corporate Development and General
Counsdl of NWI and the Secretary of NPCI, NPPI, NPI and NTI since February 1996. Prior to
joining NextWave, Mr. Cassou was a partner at the law firm of Cooley Godward Castro Huddleson
and Tatum, where he practiced corporate law representing telecommunications and technology
companies. He was outside corporate counsel to QUALCOMM from June 1991 through
February 1996.

Raymond P. Dolan has been Chief Operating Officer of NWI since May 1996. From
July 1995 to May 1996, Mr. Dolan was Executive Vice President of Marketing of Bell Atlantic
NYNEX Mobile Communications. From May 1988 to June 1995, Mr. Dolan served in numerous
technical and marketing positions for NYNEX Mobile.
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Kevin M. Finn has been Senior Vice President, Specia Projects of NWI and a Director of
NTI since their founding. From early 1992 until July 1995, Mr. Finn was President of Marin-Finn
Industries, Inc. From August 1988 to early 1992, Mr. Finn wasVice President and General Manager
of Densitron. From September 1986 to August 1988, Mr. Finn served as Executive Vice President
of Omninet Corporation. From 1983 to 1987, Mr. Finn served as Vice President of the Sony
Corporation of America and General Manager of its Component Products Division.

Roy D. Berger joined NWI as Senior Vice President and Chief Marketing Officer in
June1996. Prior tojoining NextWave, Mr. Berger had held the position of Managing Director-Retall
Strategy for the NYNEX Corporation since December 1995. During histen (10) yearsat NYNEX,
Mr. Berger served in a number of different roles in both the telecommunications and computer
retailing/distribution sectors. Hispositionsincluded Vice President-Channel Strategy for NYNEX's
residentia business, VicePresi dent-Personal Communi cations Service, and Vice President Marketing
for NYNEX Mobile Communications. Prior to joining NYNEX, Mr. Berger held senior positions
with several leading companies in the persona computer retailing and distribution industry.

James S. M adsen hasbeen Senior Vice President, Sales and Business Development of NWI
sinceitsfounding. From 1993 until 1995, Mr. Madsen was Director of PCS Marketing and Business
Development inthe Wireless Telecommunications Division of QUALCOMM. Mr. Madsen managed
al PCS business devel opment, marketing and sales planning for QUALCOMM. From 1992 until
1993, Mr. Madsen was Director of Marketing for the OmniTRACS business at QUALCOMM
focusing on the cable TV market. After joining QUALCOMM in 1989, Mr. Madsen assumed
responsbility for QUALCOMM'’s worldwide VLSl components business development and
marketing.

R. Andrew Salony has been Senior Vice President, Strategic Relations and Chief Human
Resources Officer of NWI since May 1996. For three (3) years prior to joining NextWave he served
the executive search firm of Warren Morris & Madison, Inc. as Managing Partner of its wireless
telecommunicationsdivision. From May 1983 to September 1993, Mr. Salony was General Manager
for US West’'s Cellular Telephone division in Southern California

R. Michael Regan, Jr. joined NWI in July 1996 and is Senior Vice President, Externa
Affairs. From 1991 until 1996, he served as Senior Telecommunications Counsel to the U.S. House
Committee on Commerce, the Committee with primary legidative and oversight jurisdiction over
telecommunications law and policy in the House of Representatives. He was senior staff for the
Committee in negotiating the 1993 spectrum auction authorization law and the 1996
Telecommunications Act, the first magjor overhaul and rewrite of the Communications Act of 1934.
From 1987 until 1991, hewasin private practice a Verner, Liipfert, Bernhard, McPherson & Hand,
specializing in telecommunications law.

Edward M. K napp hasbeen Senior Vice President and Chief Technical Officer of NWI since
July 1995. From March 1994 to June 1995, Mr. Knapp was the Executive Director of Technical
Services for NYNEX Mobile Communications. At NYNEX Mobile he was responsible for the
planning, engineering, design, sitedevel opment and operation of theNew Y ork cellular system. From
October 1990 to August 1994, Mr. Knapp held various technical, engineering and operations
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positions at NYNEX Mobile. Prior to NYNEX Mobile, he held various positions with Siemens
Transmissions Systems and Sperry Defense Products Group.

William H. Webster hasbeen aDirector of NTI since 1996. Mr. Webster has been apartner
with the law firm of Milbank, Tweed, Hadley & McCloy in its Washington, D.C. office since
September 1991. From May 1987 to September 1991, Mr. Webster served as the Director of the
Centra Intelligence Agency. From February 1978 to May 1987, Mr. Webster served as Director of
the Federal Bureau of Investigation. Mr. Webster is also an advisory member of the Board of
Directors of Anheuser Busch Companies Inc.

Allan E. Puckett has been director of NTI since March 1997. Prior to hisretirement, Mr.
Puckett was the Chairman and CEO of Hughes Aircraft Company. Mr. Puckett is also amember of
the advisory boards of New Perspective Fund, Capital Group, and of Investment Company of
America, Capital Group. Mr. Puckett isalso adirector of Lone Star Industries.

VI. REORGANIZED NEXTWAVE BUSINESS

Asindicated previously, NextWaveintendsto bealeading provider of wirelessInternet access
and voice communication services, and plans to build and operate the first nationwide wireless
packet-switched network specifically designed to offer a combination of untethered high speed
wireless|nternet accessand voice-over-Internet Protocol (“1P”) service. NextWavewill beproviding
itswirelessInternet access and voice servicesto abroad range of distribution partners, who arewell-
positioned to market NextWave' swireless|nternet accessand voiceservices. By purchasingwireless
Internet access and voice services from NextWave, companies will be able to offer competitively
priced wireless services under their own brand names without substantial capital investment.

A. MARKET OPPORTUNITY

Demand for wireless telecommunications services has grown dramatically since the
commercid introduction of U.S. cellular telephony in October 1983. This demand is largely
attributableto thewidespread availability and increasing aff ordability of mobiletelephony, pagingand
other emerging wireless telecommunications services. Technological advances and a regulatory
environment more favorable to competition have also served to stimulate market growth.

While it is expected that the demand for voice-centric wireless telecommunications will
continue to grow rapidly, NextWave believes that the greatest opportunity lies in providing data-
centric wireless communications, specifically wireless Internet access services to both business and
consumer market segments. NextWave believes that the same insatiable demand for Internet access
that exists on wireline networks will soon trigger explosive growth of Internet-related traffic on
wireless networks. By utilizing NextWave' s wireless packet-switched network, users will be ableto
access the Internet, read/send e-mails, conduct e-commerce, download/upload computer files, and
access corporateintranet applicationswithout afixed connection. According to the Strategis Group,
an independent marketing research group, the number of wireless e-mail and wireless Internet users
will grow from two (2) million in 1998 to almost 30 million by 2003, a 1500% increasein only five
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(5) years. By building athird generation (“3G”) packet-switched network, NextWave will bein a
unique position to capture a significant share of this emerging market.

In addition to wireless Internet access, NextWave believesthat wireless voice will remain an
important element of its business and that the wireless voice market will continue to enjoy rapid
growth. Attheend of 1998, wirelessvoice subscriber penetration in the United Stateswas estimated
to be 25%, with annual revenues of $34 billion. NextWave' s view is that current penetration rates
will more than double and annual revenues will more than triple over the next nine (9) years. For
example, according to Donadson, Lufkin & Jenrette, industry penetration is expected to be
approximately 70% by 2008.

1. Telecommunications Bundling

Wireless services have become an important part of the bundled telecommuni cations services
offered by numerous service providers. These bundles often include a wireline component such as
long distance, a wireless component, and an Internet service component. While some national
telecommunications players such as AT& T and Sprint have the capability of offering such bundles
using their own networks and facilities, many other service providerswill require accessto awireless
network on awholesale basisin order to effectively compete. Without such access these companies
may be at a significant competitive disadvantage relativeto AT& T and Sprint, and will be at risk of
losing market share. For these players, the competitive solution will betheability to purchasewireless
service on awholesale basis so that the purchased wireless service may be bundled with their own
core product offerings. However, unlike wirelinelong distance, where multiple whol esale networks
emerged to support avibrant industry of long distance resellers, there are few nationwide wireless
networks and all of them are and will remain dedicated to supporting the retail service strategies of
the network operator. NextWave intendsto fill the void in the wireless marketplace for wholesalers.

2. Wireless Inter net and M obile Commer ce

Because of a unique convergence of factors, including the market’s seemingly insatiable
demand for Internet access, NextWave believesthat the market for wireless Internet access services,
while relatively small today, is on the verge of erupting, similar to the trend that has been seen on
wireline networks. Internet usage in the United States exploded to 79.4 million users by the fourth
quarter of 1998 according to Intelliquest and is estimated to jump to 132.3 million Internet usersin
theyear 2000. Ovum, an international research and consulting firm, projects the number of wireless
data subscribersin North Americato grow to 72 million by 2007.

NextWave believes that there are a number of factors that will lead to arapid expansion of
the wireless Internet access market:

a. Data Applications are More Prevalent and Better Under stood
Web browsing and e-mail are now mainstream applications that are used across all business

and consumer market segments. NextWave believes that these represent the “killer applications’ of
wireless Internet access and that the provision of access to these applications on an untethered basis
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isthe next logical step in the natural evolution of the Internet. Other applications that are expected
to generate substantial traffic on NextWave' s wireless | P network include corporate intranet access,
e-commerce, and customized access to news, stock, entertainment, and business information.

b. Development of New Device-Based Softwar e Standar ds

The unique input/output attributes of portablewirel ess devices hasled to the devel opment of
new variants of Hypertext Markup Language (“HTML"), and micro-browser software protocol sthat
convert Internet information into a format optimized for portable and handheld
communication/computing devices. Wireless Application Protocol (“WAP”) is an example of an
emerging standard that enjoys broad support from the wireless vendor and service provider
community and is designed to support the type of end-user applications that NextWave believes will
drive mainstream acceptance of wireless Internet access.

C. Rapid Evolution of End-User Technology

The highly successful 3Com Pam device is testament to how an inexpensive but
ergonomicaly sound hand-held computing device can find rapid market acceptance. The recent
announcements by 3Com that it will embed digital wireless communication capabilities into next
generation models demonstrates how wireless will soon become a key feature in the handheld
computing sector. In addition, the major wireless phone manufacturers have al announced plansto
offer PCS phones and/or end-user devices capable of supporting various levels of e-mail and web
access applications.

d. Wireless Access Costs will Continueto Decline

NextWavebelievesthat 3G digital wirelessnetworks, utilizing apacket-switched architecture,
which provide higher bandwidth at far less cost than analog or existing second generation (“2G”)
digital networks, will bring the cost of wireless Internet access within the range required for mass
market acceptance.

e Access Speeds have Dramatically Improved
Wireless|nternet access throughput speeds have increased by an order of magnitude. Unlike
the slow throughput speeds supported by current nationwide wireless networks (e.g. Cellular Digital
Pocket Data (“CDPD”) - 14.4kbps), NextWave' s next generation wirel ess packet-switched network
isdesigned to initially provide peak throughput speeds of 144kbps or greater.
f. Wireless Network Security has Vastly Improved
Spread spectrum digital wireless networks can now provide highly secure communications

for wireless data applications such as corporate e-mail and intranet access, as well as the rapidly
expanding suite of e-commerce applications.
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NextWave believes that by deploying the only nationwide 3G wireless network, designed
specificaly to support high speed wireless Internet access, it will be uniquely positioned to capture
market share in the emerging wireless data market.

3. Enhanced Wireess Internet Opportunities

NextWave plans on exploring new wireless network technologies that could allow it to
provide fixed and/or nomadic wireless Internet access and data networking services. These new
packet-switched wireless data technologies such as QUALCOMM'’s High Data Rate (“HDR”)
service, are specificaly designed to handle high levels of data traffic at very high speeds and,
therefore, may offer a competitive alternative to fixed wireline Internet access service. NextWave
believesthat an attractive feature of offering fixed and nomadic, high speed Internet accessisthat the
deployment of enabling network infrastructureis highly scalablein that only asmall number of highly
targeted cell sites equipped with the appropriate technology would need to be deployed initially in
order to begin providing service.
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B. NATIONAL FOOTPRINT AND SUMMARY OF NEXTWAVE'SMARKETS

NextWave' s 163 million POP CDEF-block footprint representsthethird largest in the United
States and the only national PCS footprint other than those of Sprint and AT&T. NPCI holds sixty-
three (63) C block 30MHz PCS licenses clustered in eleven (11) geographic regions throughout the
United States. NPPI holds thirty-two (32) D, E or F Block 10MHz licenses, providing coveragein
most of the remaining large markets in the country as well as corridor and/or complementary
coverage to the licenses held by NPCI. NextWave believes that its clustered markets will provide
operational efficiencies, lower infrastructure costs, more efficient network build-out and, ultimately,
lower wholesale prices for NextWave' s wireless services.

NextWave s PCS Footprint

Columbus, IN
67 Pittsburgh
2PN 68 Jacksonville
e/) 69 Gainsville

70 Orlando
71 Tampa
72 Sarasota
73 Melbourne
74  Lakeland
75 Ashville
76 Charlotte
77 Hickory
78 Greensboro
i 79 Roanoke
% grgxgrﬁ? ? 19 Greenville 80 Richmond
i ashington
3 LasVegas 20 Columbia g% \'f'V
4 Sdt Lake City 21 Ocda agerstown
5 Provo 22 DaytonaBeach 83 Badtimore
6 El Centro 23 Philadelphia 84 Norfolk
7  Chicago 24 Atlantic City gg Xﬁb/\;r;;ork
g I\D/I%?;n gg gaIO\ilgury 34 San Diego 47 Houston ) 87 Scranton
10 Milwaukee 27 Reading . 35 Portland 48 San Antonio 57 Indianapolis 88 Allentown )
11 Janesville 28 Lancager DEF Block 36 Sedtle 49 McAllen 58 Dayton 89 Poughkeepsie
12 Kankakee 29  York 37 Bellingham 50 Brownsville. 59  Cincinnati 90 New Haven
13 Corpus Christi 30 Harrisburg |:| C Block 39 Olympia 51 OklahomaCity 60 Louisville 91 Boston
14 St Louis 31 Pittsfield 40 Longview 52 Jop!ln . 61 Eva_wsnlle 92 Portland, ME
15 Tulsa 32 Springfied 41 Denver 53  Springfield 62 Lexington 93 Manchester
16 Dadlas 42 LasCruces 54  Kansas City 63 Columbus 94 Worcester
17 Tyler 43 El Paso 55 Minneapolis 64 Cleveland 95 Providence
44 Temple 56 Lafayette 65 Bloomington 96 New London
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1996 PCS 1996 PCS
BTA POPULATION BLOCK BTA POPULATION BLOCK
New York 18,400,203 C El Paso 754,934 C
Los Angeles 15,679,293 C Worcester 722,407 C
Chicago 8,467,720 F Allentown 715,191 C
San Francisco 6,842,466 F Harrisburg 685,936 F
Philadelphia 5,984,423 F Scranton 680,311 C
Dallas 4,828,566 F Roanoke 644,394 C
Detroit 4,785,173 D Madison 643,605 E
Houston 4,598,155 C Columbia 618,397 F
Washington D.C. 4,410,587 C Springfield 600,376 C
Boston 4,177,962 C Manchester 564,985 C
Atlanta 3,763,994 F Sarasota 563,016 C
Minneapolis 3,063,561 C Asheville 549,969 C
Seattle 3,055,225 C McAllen 543,624 C
Cleveland 2,940,521 C Corpus Christi 541,452 F
St. Louis 2,807,363 F Evansville 515,387 C
San Diego 2,679,864 C Portland 489,045 C
Baltimore 2,552,338 C Daytona Beach 456,938 F
Pittsburgh 2,517,972 C Lancaster 454,432 F
Tampa 2,394,524 C Melbourne 450,744 C
Denver 2,386,290 C York-Hanover 448,997 F
Cincinnati 2,091,774 C Lakeland 436,578 C
Portland 1,945,500 C Poughkeepsie 433,907 C
Kansas City 1,930,633 C New London 355,074 C
Charlotte 1,861,677 C Reading 352,204 F
Sacramento 1,832,812 F Hagerstown 347,982 C
Milwaukee 1,799,556 F Temple 343,016 C
Norfolk 1,785,196 C Atlantic City 336,738 F
San Antonio 1,728,049 C Brownsville 334,767 C
Columbus, Oh 1,574,030 C Olympia 322,527 C
Providence 1,505,903 C Provo 316,483 FE
Salt Lake 1,497,885 F Hickory 314,730 C
Orlando 1,447,059 C Tyler 292,394 FE
Louisville 1,428,320 C Dover 282,991 FE
Indianapolis 1,420,258 C Gainsville 282,711 C
Oklahoma City 1,368,004 C Lafayette 258,941 C
Greensboro 1,330,742 C Ocala 234,556 F
Dayton 1,218,672 C Bloomington 233,015 C
Jacksonville 1,208,139 C Janesville 230,017 F
Richmond 1,191,504 C Las Cruces 229,629 C
Las Vegas 1,145,084 F Joplin 227,313 C
Austin 1,074,621 C Salisbury 178,973 F
Albany 1,057,180 C Bryan 171,794 C
New Haven 976,729 C Bellingham 153,686 C
Tulsa 894,787 F Columbus, In 149,130 C
Lexington 876,111 C El Centro 145,033 D
Greenville 845,335 F Kankakee 131,992 F
Pitts/Spring 803,009 E Longview 96,036 C

NextWave intends to expand the footprint of its wireless networks throughout the United
States by a combination of potential affiliations, strategic alliances and acquisitions. To cover those
areas not served by NextWave' s markets, Next\Wave expects to enter into roaming agreements with
other mgjor PCS and cellular carriers.
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C. OPERATIONAL PLAN

1. PCS System Configuration and Networ k Build-Out

NextWave is committed to ultimately deploying 3G wireless technology for the provision of
| P-centric, integrated voice and data services. NextWave's network architecture will be based on
productsthat provideat launch or can evolve post-launch toward next generation | P-based networks.
The network will consist of aradio access network that supportsintegrated voice and data access at
the base transceiver station (“BTS’). The BTS backhaul will be IP over any mediato provide the
most efficient transport toward theradio controller server for mobility management and flow control.
The radio controller server will provide for integrated packet access to gateway network elements
that support both data and voice services as well asinterface to wireless signaling/switch networks.

In a packet-switched network, information (voice and data) is transmitted in discrete units
caled “packets’ rather than in a continuous stream as with a modem using a circuit-switched line.
The packets travel aong any number of aternative paths and are reassembled into the proper order
when they arrive at their destination. Because a dedicated circuit is not established between the
sender and the receiver, network capacity is used only when data packets are being transmitted. In
acircuit-switched network, adedicated connection must be established which can severely limit total
network capacity. Inaddition, by building a packet-switched network, NextWave will avoid the high
costs associated with the large switching facilities that are required in a circuit-switched network.
For these reasons, the capital costs associated with the deployment of NextWave's 3G packet-
switched network are expected to be significantly lower than that of the older wireless network
infrastructure deployed by other wireless operators.

NextWave' s network and service offering to its Service Distribution Partners (“SDPS’) is
designed to permit full interconnection to its operating platforms for facilities based resellers upon
launch. This is one of the key differentiating elements of the network and is a direct result of
NextWave's focus on a carrier’s carrier strategy. Nationally, the network will utilize multiple
infrastructure vendors with requirementsto provide acommon set of standardized products/services
subject to vendor specific timing and availability. The multi-vendor network design will utilize
common platforms pursuant to NextWave technical specifications for CDOMA or GSM technology.

2. Networ k Equipment Procur ement

On May 14, 1999 NextWave released a comprehensive Request for Proposal (“RFP’) to
twelve (12) mgor suppliers of wirelessinfrastructure equipment, asamanner by which to efficiently
qualify the subset of vendorsbest ableto meet NextWave' srequirementsfor an | P-centric 3G national
wireless network in the most cost effective manner. The proposal solicited information such as 3G
infrastructure pricing, product specifications and availability for a turnkey implementation of
NextWave' s PCS markets.

OnJune 14, 1999, at the close of the proposal period, NextWave received eight (8) proposals

from seven (7) suppliers of wireless infrastructure indicating that the RFP was well received in the
vendor community, as significant resource commitments by the vendors were required to prepare
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such high quality responses within the thirty (30) day accelerated response period. Proposals were
received from Ericsson, LG InfoComm, Lucent Technologies, Nokia, Nortel Networks, Motorola,
and Siemens. NextWave will be working diligently prior to the hearing on confirmation of the Plan
not only to evaluate these proposals and to seek a complete understanding of the commitments set
forth in the responses, but also to evaluate the responses in connection with the requirements of its
business plan.

By the end of July 1999, NextWave expects to have reduced the set of potential suppliersto
a select few and complete detailed negotiations to conclude a procurement contract to supply
equipment and services for itsinitial network deployment prior to Plan confirmation.

On May 25, 1999, NextWave issued a second RFP to tower companies for site acquisition
and construction services. Inthe past severa years anumber of tower companies have provided the
wirelessindustry with cost effective cell-siteleases on anational basiswherereal estateisowned and
operated by the tower companies. On June 25, 1999, at the close of the proposal period, NextWave
had received proposals from eight (8) tower companies, including AAT, American Tower, Crown
Castle, McKenzie Telecom Group, Microcell, Pinnacle Towers, SBA and SpectraSite
Communications. NextWave will be eval uating the tower company responsesin connection with the
requirements of network build-out plan and in conjunction with itsinfrastructure vendor RFPs. The
infrastructure vendor or the tower company will act as the prime contractor responsible for RF
design, site acquisition, zoning, permitting, construction and system testing of the network and its
related systems according to NextWave' s requirements.

VII. THE PLAN

The Plan provides the mechanism by which to smplify NextWave' s existing capital structure
so asto secure the new financing required to build-out its PCS network. With the above-mentioned
business plan and goalsin mind, the following sections speak to their implementation and execution.

A. CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY
INTERESTSUNDER THE PLAN

A sound capital structure is critical to NextWave's future success. Accordingly, the Plan
amplifies and streamlines NextWave' s existing capital structure. The proposed Plan Securities, the
terms of which are summarized below and described in detail in the certificates of designation of
preferred stock and the forms of FCC F Block Notes, FCC C Block Notes, NTI Senior Subordinated
Notes, and NTI Series B Warrants which will be submitted to the Bankruptcy Court for approval as
Plan Documents, allow existing creditors to participate in the value which will be created by the
operation of reorganized NextWave.

1. Summary of Classification and Treatment

Theprincipal creditorsor creditor groupsunder NextWave' sexisting capital structurefall into
four main categories. Senior Claimants, General Unsecured Claimants, Other Secured Claimantsand
the FCC. Senior Claimants include Hanareum Banking Corporation (“Hanareum”), the holders of
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NTI’ sConvertible Senior Subordinated Notes due 2002 (the“ Bridge Noteholders”), LG InfoComm,
Inc. (*LG InfoComm”), Hughes Network Systems, Inc. (“Hughes’) and CDMA CaliforniaPartners.
As a group, the Senior Claimants have asserted claims in the principal amount of approximately
$245,545,419 against the Debtors, not accounting for interest or duplicate claims. The claims of the
Senior Claimants are allegedly secured by the stock of NTI’s subsidiaries and other assets.

The Genera Unsecured Claimants include Sony Corporation, LG TeleComm, LCC
International, Carlson Technologies, and various other parties. Asagroup, the General Unsecured
Claimants have asserted claims of approximately $80,000,000 against the Debtors, not including
duplicate or patently incorrect claims. The FCC has asserted a secured claim of approximately
$98,500,000 in principal amount against NPPI (the “FCC NPPI Claim”). Moreover, as aresult of
the Avoidance Decision, the principa amount of the FCC's secured clam against NPCI is
$548,846,194 (the “FCC NPCI Clam”). In addition, a number of parties have asserted claims
secured by equipment delivered to NWI (the* Other Secured Claimants’). The approximate amount
of the currently asserted claims of the Other Secured Claimants is $25,000,000, not including
duplicate or patently incorrect claims. The following chart summarizes these categories and the
corresponding classes designated under the Plan:

Approximate Class Under
Category Claim Amount Claim Against the Plan
Senior Claimants
Hanareum $40,095,311.73  NTI, NPI, NPPI, NWI 1G, 3D, 4E, 5D
Bridge Noteholders 174,327,294.98  NTI, NPI, NPPI, NWI 1H, 3E, 4F, 5E
LG InfoComm 42,763,924.55 NTI, NPCI 1D, 2E
CDMA Cadlifornia 10,694,444.44  NTI 1F
Hughes 44,718,333.33  NTI, NPCI 1E, 2F
Total $312,599,309.03
(Allowed Amount
under Plan)
General Unsecured NTI, NPCI, NPI, NPPI,
Claimants $80,000,000 NWI 11, 2G, 3F, 4G, 5F
FCC $98,551,806  NPPI 4D
$548,846,194  NPCI 2D
Other Secured Claimants $25,000,000 NTI, NPCI, NPI, NPPI,
NWI 1C, 2C, 3C, 4C, 5C

Other classes of claims under the Plan are as follows;

Claimant Class

Priority Non-Tax Claims 1A, 2A, 3A, 4A, 5A
Adminigtrative Convenience Claims 1B, 2B, 3B, 4B, 5B
Intercompany Claims 1J, 2H, 3G, 4H, 5G
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The Plan designates the following classes for Equity Interests:

Equity Interest Classes
Existing NTI Series A Common Stock 1K

Existing NTI Series B Common Stock 1

Existing Warrants and Options for NT1 Series B Common Stock M

Common Stock of NPCI, NPI, NPPI, NWI 21,3H,4l,5H

Thefollowing sectionsdescribethevarious Claimsagainst and Equity Interestsinthe Debtors
in greater detail.

2. Senior Claimants

Except as set forth in this paragraph and in the Plan, Senior Claimants shall receive NTI
Senior Subordinated Notes having a face amount equal to the amount of each such clamant’s
Allowed Claim. Inaddition, (i) the holders of the Bridge Noteholders Claims shall each receivetheir
pro rata portion of NTI Series B Warrants to purchase up to 32,000,000 shares of NTI Series B
Common Stock and (ii) the holders of the Hanareum Claims shall each receive their pro rata share
of NTI Series B Warrants to purchase up to 3,500,000 shares of NTI Series B Common Stock.
Hughes will receive a cash payment of 75% of its Allowed Claim on the Effective Date of the Plan
infull satisfaction of such Claim. LG InfoComm will receive a cash payment of 77% of its Allowed
Claim on the Effective Date of the Plan and 1,000,000 NTI Series B Warrants in full satisfaction of
such Claim. Senior Claimants are impaired and entitled to vote to accept or reject the Plan.

a. Hanareum

Hanareum has advised the Debtors that, by action of the government of South Koreg, it has
succeeded to the claims of Samyang Merchant Bank and Hangil Merchant Banking Corporation.
These claims, which aggregate $34,916,666 in outstanding principal amount, arise from five (5)
separate loan agreementswith NTI. Hanareum’ sclaimsagainst NT1 areallegedly secured by apledge
of al the capital stock of NPI, NWI and TC. NPI, NPPI, NWI and TC have guaranteed the payment
of Hanareum'’sclaims. Inaddition, Hanareum’ s guaranty clamsagainst NPI are secured by apledge
of the capital stock of NPPI. The documents governing the claims of Hanareum are set forth in the
Debtors schedules and in the definition of “Hanareum Claim” in the Plan.

The claims of Hanareum are designated as classes 1G, 3D, 4E and 5D under the Plan. The
Debtors scheduled the claimsof Hanareum asdisputed. See section X1V (B)(2)(a) below. Hanareum
filed secured claims in the amount of $34,916,666 against NPI (claim 84) and NTI (claim 330). In
addition, Hanareum filed an unsecured claim for the same amount against NWI and NPPI (claim 87).
For purposes of the Plan only, and without prejudice to any party’ srightsto contest the allowability,
extent and validity of the Hanareum Claimsif the Plan isnot confirmed or does not become effective,
the Hanareum Claims will be alowed in the aggregate amount of $40,095.311.73.
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b. Bridge Noteholders

Theaggregate outstanding principa amount of NT1’ sConvertible Senior Subordinated Notes
due 2002 (the“Bridge Notes’) is $128,750,000. The proceeds from theissuance of the Bridge Notes
were deposited with the FCC upon the announcement of the FCC'’s intent to conditionally grant
NPCI the C block licenses for which it had been previously named high bidder. In addition, the
Bridge Notes are convertible into Existing NTI Series B Common Stock. NTI’s obligations under
the Bridge Notes are allegedly secured by apledge of the stock of NPl and NPPI. Inaddition, NTI's
obligations have been guaranteed by NPI, NWI and TC. The clams and liens of the Bridge
Noteholders are contractually subordinate to the claims of Hanareum and others. The documents
governing these claims are set forth in the Debtors schedules and in the definition of “Bridge
Noteholders Claim” inthe Plan. Thefollowing table lists the holders of the largest principal amount
of Bridge Notes:

Bridge Noteholder Principal Amount
M.D. Sass/Resurgence et al. $30,000,000
Cerberus Partners 22,400,000
Continental Casualty 22,000,000
CIBC WG Argosy Merchant Fund 15,000,000
Bastion Capital 10,000,000
Triumph Capita 7,000,000

The claims of the Bridge Noteholders are designated as classes 1H, 3E, 4F and 5E under the
Plan. The Debtors scheduled these clams as contingent, unliquidated, and disputed. See
section XI1V(B)(2)(c) below. The Bridge Noteholders have filed total clams against NTI of
$145,722,238; against NPCI of $16,115,986; against NPI of $136,792,427; against NPPI of
$136,792,427; and against NWI of $136,792,427, many of which claims also are actually asserted
for significantly higher amounts when all aleged interest isincluded. For purposes of the Plan only,
and without prejudice to any party’s rights to contest the allowability, extent and validity of the
Bridge Noteholders Claims if the Plan is not confirmed or does not become effective, the Plan
providesfor the Bridge Noteholdersto participatein aconsensual Allowed Claim of $174,327,294.98
(the “ Allowed Bridge Noteholders Claim”) and to receive afull release of any potentia challenges
to the terms, amount or priority of the Allowed Bridge Noteholders Claim.

C. LG InfoComm

The claims of LG InfoComm, which aggregate $36,795,419 in principal amount, arise from
two (2) separateloan agreementswith NTI. Theclamsagainst NTI arealegedly secured by apledge
of al the capital stock of NPCI and a grant by NPCI of a security interest in its C block licenses and
the proceeds from the sale thereof, to the extent permitted by applicable FCC rules and regulations.
The documents governing these claims are set forth in the Debtors' schedules and in the definition
of “LG InfoComm Clam” in the Plan.
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Theclamsof LG InfoComm aredesignated asclasses 1D and 2E under the Plan. The Debtors
scheduled theclaimsof LG InfoComm asdisputed. See section X1V (B)(2)(b) below. LG InfoComm
filed a secured claim against NPCI, NPPI, NPl and NWI for $11,552,113.82 (claim 196) and a
secured claim against NTI for $12,243,387.32 (claim 351). LG InfoComm has filed additional
secured claims against NPCI, NPPI, NPl and NWI in the amount of $29,240,730.19 (claim 183) and
against NTI in the amount of $31,071,164.77 (clam 350). Finaly, LG InfoComm has filed an
unsecured claim against NTI for $10,535,784 (claim 349). For purposes of the Plan only, and
without prejudice to any party’s rights to contest the alowability, extent and validity of the LG
InfoComm Claims if the Plan is not confirmed or does not become effective, the LG InfoComm
Claims will be allowed in the aggregate amount of $42,763,924.55.

d. CDMA California Partners

The claim of CDMA California Partners LLC, which aggregates $10,000,000 in principal
amount, arises out of a prepetition settlement and debt restructuring agreement with NTI, in
connection with which CDMA California Partners was granted a subordinated security interest in all
issued and outstanding shares of stock of NPCl. CDMA California Partners security interest is
subordinate to the interests of LG InfoComm, Hughes and the other Senior Claimants. The
documentsgoverning the CDMA CaliforniaPartnersclaim are set forthin the Debtors schedulesand
in the definition of “CDMA California Partners Claim” in the Plan.

The CDMA CdliforniaPartners Claim is designated as class 1F under the Plan. The Debtors
scheduled thisclaim disputed. CDMA CaliforniaPartners hasfiled a secured claim against NPCI for
$10,671,232.88 (claim 191) and a secured claim against NTI for $10,694,455 (claim 381). For
purposes of the Plan only, and without prejudice to any party’s rights to contest the allowability,
extent and validity of the CDMA California Partners Claim if the Plan is hot confirmed or does not
become effective, the CDMA California Partners Claim will be allowed in the aggregate amount of
$10,694,444.44.

e Hughes

Hughes' claim, which aggregates $35,000,000 in outstanding principal amount, arises from
asubscription agreement and convertible promissory notewith NT1. The Hughesclaim against NTI
isalegedly secured by essentially al of NTI’ s assets, a pledge of the stock of NPCI, and a grant by
NPCI of a security interest in its C block licenses and the proceeds thereof, to the extent permitted
by applicable FCC rules and regulations. The pledge of the stock and the security interest in the C
block licenses and their proceeds are also subject to the liens of LG InfoComm. The documents
governing the Hughes claim are set forth in the Debtors schedules and in the definition of “Hughes
Claim” in the Plan.

The claim of Hughes is designated as classes 1E and 2F under the Plan. The Debtors
scheduled this claim as disputed. Hughes has filed a secured claim against NPCI for $42,023,333
(claim 194) and a secured claim against NTI for the same amount (claim 384). For purposes of the
Plan only, and without prejudice to any party’ srightsto contest the allowability, extent and validity

NYC01:60031.2 29



of the Hughes Claim if the Planis not confirmed or does not become effective, the Hughes Claim will
be allowed in the aggregate amount of $44,718,333.33.

3. General Unsecured Claimants

Genera Unsecured Claimants shall receive NT1 Senior Redeemable Preferred Stock with a
face amount equal to the amount of each such claimant’ s Allowed Claim and NTI Series B Warrants
to purchase their pro rata portion of 3,500,000 shares of NTI Series B Common Stock. General
Unsecured Claimants are impaired and entitled to vote to accept or reject the Plan.

The General Unsecured Claimants consist of several hundred holders of general unsecured
claims, principally against NTI, NPCI and NWI. These claims represent unsecured investmentsin
NTI, claimsbased upon consulting or other servicesperformed or goodsdelivered, and the unsecured
portions of the claims of the Other Secured Claimants. The approximatetotal claimsfor the General
Unsecured Claimants is $80,000,000. The following table lists the holders of some of the largest
clamsin this category:

Approximate

General Unsecured Principal Classes Under
Claimant Amount of Claim Claim Against the Plan
Sony Electronics $10,000,000 NTI 1l
LG TdeComm 10,000,000 NTI 1l
LCC International 11,049,049 NTI 1l
Lindemann PCS 5,000,000 NTI 1l
RELTEC 5,000,000 NTI 1l

Y uyang Telecom 3,000,000 NTI 1l
Bay Harbour 4,950,000 NTI 1l
KorealInf. & Comm. 2,000,000 NTI 1l

The claims of the Genera Unsecured Claimants are designated as classes 11, 2G, 3F, 4G and
5F under the Plan.

4. FCC

The secured claims of the FCC are designated as classes 2D and 4D under the Plan. The
FCC’s claims of $98,551,806 against NPPI and $548,846,194 against NPCI, respectively, shall be
paid in full pursuant to the Amended and Restated Installment Payment Plan Notes (the “Notes”)
which will be executed by NPPI and NPCI in the aggregate principal amounts of $98,551,806 and
$548,846,194, respectively, and the forms of which have been submitted to the FCC and will be
submitted to the Bankruptcy Court for approval as Plan Documents. The FCC shall aso receive
postpetition interest on the FCC NPCI Claim at arate of 6.5% and at a rate of 6.25% on the FCC
NPPI Claim from June 8, 1998 through the Confirmation Date. The maturity date of the Notes shall
remain the same as the Original Notes executed by NPPI and NPCI. Following the Effective Date
of the Plan, the Notes provide that NPPI and NPCI shall continue to make paymentsto the FCC in
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accordance with the terms of the Notes and the Amended Amortization Schedules to be attached
thereto. The FCC shdll retain its liens on the C and F block licenses.

Alternatively, at the FCC’ sel ection which may bemade prior totheVoting Deadline, the FCC
shal receive, in full and final satisfaction and settlement of al claims against NPCI and in exchange
for adismissal with prejudice of al pending litigation between NPCI and the FCC, whether on appeal
or otherwise, alump sum cash payment of $548,846,194 on or before September 30, 2000. The FCC
isunimpaired, presumed to accept the Plan and will not be entitled to vote thereon.

5. Other Secured Claimants

The Other Secured Claimantswill receive, at the Debtors option, their collateral, cash equal
to thevaueof their collateral, or havetheir origina clamsreinstated. The Other Secured Claimants
are unimpaired under the Plan, presumed to accept the Plan and are not entitled to vote thereon. The
unsecured portions of the Other Secured Claimants Allowed Claimswill receive the same treatment
asthe Allowed Claims of the General Unsecured Claimants.

Approximately $25,000,000 of claimsagainst the Debtors have been asserted by entitieswho
have supplied PCS equipment or office equipment or furniture. Theholder of thelargest claiminthis
category is Lucent Technologies for the sale of BTS and related PCS infrastructure equipment to
NWI. The total amount of the claim asserted by Lucent is $10,735,217. Each of the clams by the
Other Secured Claimants, to the extent allowed, is a secured claim to the extent of the value of the
collateral securing such claim. At this time the value of the collateral securing these claims has not
been determined. To the extent such claims are secured, they are designated as classes 1C, 2C, 3C,
4C and 5C under the Plan. To the extent such claims are unsecured, they will be treated in the same
manner as the General Unsecured Claimants and are designated in the Plan accordingly.

6. | nter company Claims

All intercompany claims, classified as classes 1J, 2H, 3G, 4H and 5G, are extinguished under
the Plan. The holders of such claims will neither retain nor receive any property under the Plan on
account of such claims, are deemed to rgject the Plan and are not entitled to vote thereon.

7. Priority Non-Tax Claims

All Priority Non-Tax Claims, classified asclasses 1A, 2A, 3A, 4A and 5A, will be paid in full
on the Distribution Date, unlessthe holders of such claims have agreed to adifferent treatment. The
holders of Priority Non-Tax Claims are unimpaired, deemed to accept the Plan, and not entitled to
vote thereon.

8. Administrative Convenience Claims

All unsecured creditors will have the option to reduce their claims to the Administrative
Convenience Claim limit of $20,000 in order to receive acash payment. However, asacondition to
receiving such treatment, any creditor so electing must (i) reduce al claimsagainst all of the Debtors
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to $20,000 in the aggregate (i.e., the creditor in question will receive a maximum distribution of
$20,000 in exchange for al claims against al Debtors); (ii) make such an election on the Ballot
provided for accepting or rejecting the Plan; and (iii) vote to accept the Plan. A failure to meet al
three requirementswill result in such an election being deemed invalid and such holder shall receive
the treatment accorded General Unsecured Claimants under the Plan. The holdersof Administrative
Convenience Claims are impaired and entitled to vote on the Plan.

0. Equity Interests

The Plan provides that holders of NT1 Series A Common Stock and NT1 Series B Common
Stock will retain their shares, subject to the rights, privileges and preferences of the holders of Plan
Securities. Holdersof Existing NTI Series A and B Common Stock areimpaired and entitled to vote
to accept or reject the Plan. NTI will retain the common stock in its subsidiaries which it presently
ownsand suchinterestsareunimpaired. NTI isnot entitled to voteto accept or reject the Plan. Each
holder of an Existing Option/Warrant shall be entitled to exercise such Existing Option/Warrant prior
to the Effective Date in accordance with the procedures specified on the Ballot. From and after the
Effective Date, al Existing Options/Warrants will be extinguished by the Plan. The holders of
Existing Options/Warrants are impaired and entitled to vote to accept or reject the Plan.

The following tables set forth, as of the NTI Petition Date, (i) the amount and percentage
ownership of Existing NTI SeriesA Common Stock beneficially owned by parties owning more than
1,000,000 shares, (ii) the amount and percentage of ownership of Existing NTI Series B Common
Stock beneficialy owned by those holders of in excess of 2,000,000 shares and (iii) the amount and
percentage of ownership of Existing NTI Warrants exercisableinto Existing NTI SeriesB Common
Stock beneficially owned by those holders of 1,000,000 or more warrants. Except as otherwise
indicated and subject to applicable community property and similar laws, each of the persons named
has sole voting and investment power with respect to the Existing NTI Series A Common Stock or
Existing NTI Series B Common Stock shown as beneficialy owned.

a. Existing NTI Series A Common Stock

Per centage of
Amount and Natur e of Outstanding Series A
Name Beneficial Owner ship Common Stock
Navation Inc. 19,091,435 52.7%
Good News Communications 11,960,866 33.0%
Freedom Mohility, Inc. 1,896,273 5.2%
b. Existing NTI SeriesB Common Stock
Per centage of
Amount and Natur e of outstanding Series B

Name Beneficial Owner ship Common Stock
Navation Inc. 20,058,308 12.88%
Good News Communications 12,879,868 8.27%
Korea Electric Power Corporation 6,666,666 4.28%
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Per centage of
Amount and Natur e of outstanding Series B
Name Beneficial Owner ship Common Stock
LG InfoComm, Inc. 6,666,666 4.28%
PECO Energy Company 6,666,666 4.28%
Pohang Steel America Corporation 6,666,666 4.28%
QUALCOMM Incorporated 6,666,666 4.28%
Bay Harbour 5,620,394 3.61%
Triumph-California, L.P. 5,520,000 3.54%
Triumph-Connecticut L.P. 5,520,000 3.54%
Cerberus Partners L.P. 5,240,667 3.36%
Sony Electronics 3,333,333 2.14%
ILJN Diamond Ltd. 3,333,333 2.14%
ILJN Corp. 3,333,333 2.14%
Freedom Mohility, Inc. 2,041,974 1.31%

C. Warrants Exercisable into Shares of Existing NTI Series B
Common Stock

Per centage of
Name Number of Warrants  Outstanding Warrants
MCI Telecommunications Corp. 23,673,284 44.72%
Samyang Merchant Bank (Hanareum) 5,983,333 11.30%
Pohang Steel America Corporation 4,419,583 8.35%
Sony Electronics Inc. 4,222,222 7.98%
Lucent Technologies, Inc. 2,000,000 3.78%
Comdisco, Inc. 1,500,000 2.83%
QUALCOMM Incorporated 1,111,111 2.10%
Hangil Merchant Bank (Hanareum) 1,000,000 1.89%

Theholdersof NTI Series A and B Common Stock and warrants exercisableinto NTI Series
B Common Stock are set forth on NTI's Statement of Equity Security Holders of NextWave
Telecom Inc. filed with the Bankruptcy Court as part of NTI’s Schedules and Statements.  Equity
Interests in the Debtors are designated as classes 1K, 1L, 1M, 2I, 3H, 4] and 5H under the Plan.

10. Confirmation Bonus Pool for Current Active Employees

As set forth in section V(C) hereof, NextWave attracted a highly talented and experienced
management group to lead its development. Despite the strains and perils faced by NextWave over
the past three years, this management team has remained largely intact and, with a core group of
employees, has led NextWave through its litigation with the FCC and the restructuring proceedings
that have resulted in the attraction of new investments and the proposal of this Plan. In addition to
persevering through the uncertainties of litigation and financial distress, Next\Wave employees have
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foregone other career opportunities and resolutely maintained their commitment to salvaging and
resurrecting valuefor creditorsand sharehol ders despite NextWave' sfinancia inability to reward and
incentivize such performance. In recognition of the value created for the estates by the NextWave
team, the Plan provides for a pool of up to 6.9 million shares of NTI Series B Common Stock (the
“Confirmation Bonus’) to be granted to Current Active Employees or consultants. The allocation
of the Confirmation Bonus will be determined prior to the Confirmation Hearing by the Board of
Directors, in consultation with the Committee, Cellexis and the other major constituencies who have
been deeply involved in the reorganization process.

11. M anagement | ncentive Options

In order to encourage management to continue on with NextWave following the
reorganization and assist with implementing the business plan, as well as to attract qualified
individuals to work for Reorganized NextWave going forward, up to eleven percent (11%) of the
total sharesof NTI Series B Common Stock outstanding on the Effective Date of the Plan on afully
diluted basisshall bereserved for management, consultantsand/or employeeincentiveprograms. Any
and all such programs shall be implemented by the Board of Directors of Reorganized NTI, as it
deems appropriate, pursuant to a stock option plan and/or stock option agreement (“Incentive
Options”). Incentive Optionsshall be exercisable at $1.50 per share, or such other price asthe Board
of Directors of Reorganized NTI may establish, and vest on a pro rata basis during the 48 months
following the Effective Date.

12. Exercise of Conversion Rights

The Plan provides that each holder of an Allowed Claim that has the contractual right to
convert all or any portion of itsclaiminto sharesof Existing NTI Series B Common Stock may make
such conversion at any time prior to the Voting Deadline, to be effective on the Effective Date, in
accordance with the procedures specified on the Ballot; provided, however, that such conversion
rights shall be limited, by the Debtors in their sole discretion, to the extent necessary to avoid any
violation of FCC rules, regulations and requirements in effect a the time of such conversion.
Confirmation of the Plan is considered aliquidity event under outstanding securities and instruments
triggering, inter alia, conversion or vesting. Shares of NTI Series B Common Stock received on
account of any such conversion shall be treated as an Equity Interest in Class 1L. Any portion of an
Allowed Claim subject to conversion but not converted will continue to be an Allowed Claim in the
appropriate class for the amount not converted, and will receive the treatment accorded to the other
holders of Allowed Claimsin such class.

13. Administrative Claimsand Priority Tax Claims

The Bankruptcy Code requiresthat all Administrative Claims against the Debtors' estates be
paid in full in cash on the Effective Date of the Plan, unless the holders of such claims agree to a
different treatment. Administrative Claimsand Priority Tax Claimsare not classified under the Plan.
Except to the extent the holders of such claims have agreed to a different treatment (i) holders of
Adminigtrative Claims shall receive, on the Distribution Date, cashin full payment of such claimsand
(i1) holders of Priority Tax Claims shall receive, on account of such claims, deferred cash payments
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over asix (6) year period having avalue, as of the Effective Date, equal to the amount of such claim.
The Debtors anticipate atotal of $2.21 millionin Administrative Claims (including professional fees)
and $130,670.49 in Priority Tax Claims as of the Confirmation Date. The Plan provides a detailed
procedure for determining and resolving administrative expense claims.

14. DIP Financing

In NextWave' s case, the claims of Cellexis under the DIP Financing constitute administrative
expenses. As of July 23, 1999, approximately $22 million had been drawn down under the DIP
Fecility. In exchange for such clam, Cellexis shall receive shares of NTI Series A Convertible
Preferred Stock having a stated value equal to two (2) times the aggregate principal amount
outstanding under the DIP Financing documents, with any interest, fees and charges thereon to be
paid in cash.

B. DESCRIPTION OF PLAN SECURITIES

NTI’srevised capital structure will consist of four types of new securities (collectively, the
“Plan Securities’) and the two existing seriesof common stock. NTI Series A Convertible Preferred
Stock will be issued to new or existing investors in exchange for a minimum of $225,000,000 of
working capita and to Cellexis in full satisfaction of al Administrative Claims under the DIP
Financing, on the basis of two (2) shares of stock for every $100.00 drawn under the DIP Financing.
NTI Senior Redeemable Preferred Stock will be issued to General Unsecured Claimants in full
satisfaction of their claims against al of the Debtors. NTI Senior Subordinated Notes will beissued
to Senior Claimants in full satisfaction of their claims against all of the Debtors. In addition, NTI
Series B Warrants will be issued to (i) new investors who subscribe to purchase shares of NTI
Series A Convertible Preferred Stock on or before the date that is ten (10) business days following
the date the Disclosure Statement is approved and (ii) the Bridge Noteholders, Hanareum,
LG InfoComm and General Unsecured Creditors. The following is only a brief summary of the
principal terms of the NTI Series A Convertible Preferred Stock, the NTI Senior Redeemable
Preferred Stock, the NT1 Senior Subordinated Notesand the NT1 Series B Warrants, and isqualified
in its entirety by the forms of the certificates of designation of preferred stock, form of Senior
Subordinated Notes, form of Indenture and form of NT1 Series B Warrant Agreement submitted to
the Bankruptcy Court for approval as Plan Documents.

1. NTI Series A Convertible Preferred Stock

TheNTI Series A Convertible Preferred Stock will have astated value of $100.00 per share,
to be issued and outstanding as of the Effective Date, and shall be senior to all of the capital stock
of NTI, other than the NTI Senior Redeemable Preferred Stock. Dividends will accumulate at the
annual rate of 10%, payable quarterly incash or inkind. NTI will have the obligation to redeem such
shares on the tenth (10th) anniversary of the Effective Date of the Plan. NTI Series A Convertible
Preferred Stock shall be convertible into NT1 Series B Common Stock at a price of $3.00 per share
for such common stock upon the occurrence of a qualifying initial public offering. Series A
Convertible Preferred Stock shall contain restrictive covenants which, inter alia, limit a merger or
acquisition unless certain target returns are achieved, and prevent amendmentsto NTI’ s by-lawsin
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amanner that adversely affectstherights of the holders of such stock. Pursuant to and in accordance
with the certificate of preferences and designations for NT1 Series A Convertible Preferred Stock,
which will be submitted to the Bankruptcy Court for approval as a Plan Document, the holders of
NTI Series A Convertible Preferred Stock shall be entitled to vote with the holders of NTI Series B
Common Stock on all mattersthat may properly come before the holdersof SeriesB Common Stock,
with each share of Series A Convertible Preferred Stock having such voting rights as it would have
if such share had been converted to Series B Common Stock immediately prior thereto.

2. NTI Senior Subordinated Notes

The aggregate face amount of the NTI Senior Subordinated Notes shall be $225,000,000.
The Senior Subordinated Notes shall have amaturity of ten (10) years from the Effective Date, bear
interest at 12% per annum (payable semiannually in cash or additional NTI Senior Subordinated
Notes) and contain the following features:

. The Subordinated Notes will be secured by a lien on the stock of the License
Subsidiaries (the “ Collatera™), which lien will be subordinate as a silent second lien
to any lien provided in connection with the Vendor Financing or any financing
provided by vendors during the term of the Senior Subordinated Notes. There will
be no right of acceleration or right to exercise remedies by the holders of Senior
Subordinated Notes absent an acceleration and the exercise of remedies by the
providers of vendor financing.

. The Indenture for the Senior Subordinated Notes will expressly permit the sale,
exchange, transfer, pledge or other disposition of the Collateral, the execution of joint
venture agreements by the License Subsidiaries, the merger or other business
combination of aLicense Subsidiary with another entity and other similar transactions
(a “Permitted Transaction”) without the consent of the holders of the Senior
Subordinated Notes.

. The net proceeds from a Permitted Transaction involving the Collateral (the
“Proceeds’) shall be used, at the option of the Company, either (i) to redeem the
Senior Subordinated Notes, (ii) to invest in other assets so long as the Company
provides the holders of the Senior Subordinated Notes with a replacement lien on
such assets or other assets of reasonably equivalent value, or (iii) for working capital
and general corporate purposes so long as the Company provides the holders of the
Senior Subordinated Notes with a replacement lien on other assets of equivalent
value.

. The Senior Subordinated Notes will carry call protection, permitting redemption of
the Notes at par during the first eighteen (18) months following the Effective Date
and 102% of par during the following twelve (12) months. Thereafter, the call
premium shall increase by 1% for each of the next three 12-month periods, up to a
maximum of 105% of par, after which the call premium shall decline by 1% for each
succeeding 12-month period through maturity.
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3. NTI Senior Redeemable Preferred Stock

TheNTI Senior Redeemable Preferred Stock shall be senior to all of the capital stock of NTI,
and will have a stated value of $100.00 per share and an aggregate face amount equal to the total
amount of Allowed General Unsecured Claims, to beissued and outstanding as of the Effective Date.
Dividendswill accumulate at the annual rate of 10%, payable quarterly in cash or inkind at the option
of NTI. NTI may redeem the NTI Senior Redeemable Preferred Stock at any time. NTI shall have
the obligation to redeem the Senior Redeemable Preferred Stock on the tenth (10th) anniversary of
the Effective Date of the Plan. The holders of such Stock shall not have any right to require a
redemption thereof prior to the tenth (10th) anniversary of the Effective Date of the Plan and such
Senior Redeemable Preferred Stock will not be traded on any public exchange.

4. NTI SeriesB Warrants

NTI will issue warrantsto purchase shares of NTI SeriesB Common Stock (the“NTI Series
B Warrants’), which shall be exercisable at $3.00 per share and expire on the fifth (5th) anniversary
of the Effective Date of the Plan.

VIII. EINANCING THE RESTRUCTURING

The success of the restructuring stems from NextWave' s ability to finance the build-out of its
business plan and meet the capital requirements of the Plan. The build-out will require significant
amounts of vendor financing aswell as new cash investmentsto provide working capital through the
point at which NextWave becomes cash flow positive.

A. VENDOR FINANCING

NextWave' sbusiness plan requires approximately $1.0 billionin capital expendituresthrough
the initial phase of its network deployment, depending upon whether NextWave ultimately decides
to use GSM or CDMA technology. Asdiscussed in section VI(C)(2) above, Next\Wave hasreceived
RFPs from a number of significant vendors requesting provision of equipment and related services
and expectsto have arranged financing for the same prior to confirmation. The terms of the vendor
financing will be filed with the Bankruptcy Court fifteen (15) days prior to the Confirmation Hearing
for approva as aPlan Document. The vendor financing will be used to cover both the “ soft costs”
(siteacquisition, spectrum clearing, construction and program management, etc.) aswell asthe® hard
costs’ (switch hardware, switch software, base stations, etc.) for theinitial build-out of NextWave's
network.

B. WORKING CAPITAL

Initial working capital will be raised through the sale of NTI Series A Convertible Preferred
Stock to new and/or existing investors. Prior to thefiling of this Disclosure Statement, NT1 received
offersto purchasethe NTI Series A Convertible Preferred Stock from numerous financial investors
aswell asfrom potential strategic partners. Asof July 20, 1999, NTI had received commitments to
purchase over $320,000,000 of NTI Series A Convertible Preferred Stock. These commitments
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include a $100,000,000 commitment from BFD Capita (an investment firm, affiliates of which are
participantsin the Debtors existing DIP Financing), a $50,000,000 commitment from Bay Harbour
Management LC, an investment fund that is also a Bridge Noteholder and a stockholder of NTI, a
$50,000,000 commitment from Triumph Capital, aninvestment fund that isalso astockholder of NTI
and a $50,000,000 commitment from affiliates of Allen B. Salmasi, Chairman of the Board, Chief
Executive Officer and President (and a stockholder) of NTI. The Debtors have aso received a
$20,000,000 commitment from Canyon Partners and a $50,000,000 commitment from Joseph,
Littlgohn & Levy, neither of which had any prepetition relationship with the Debtors. Each of the
foregoing investorshasexecuted asubscription agreement committing theinvestor to purchaseshares
of NTI Series A Convertible Preferred Stock in the amounts set forth above, subject to certain
conditions which include the entry of an unstayed order confirming the Plan, (ii) the execution of
mutually acceptable documentation, and (iii) the aggregate amount of proceeds fromthe sale of NTI
Series A Convertible Preferred Stock totaling at least $225,000,000. The remaining conditions are
standard, such asthe completion of due diligence and the securing of necessary authorizations. NTI
will accept additional commitmentsto purchase sharesof NT1 Series A Convertible Preferred Stock
up to an aggregate amount of $750,000,000 (including the existing commitments of $320,000,000)
prior to the Confirmation Hearing. However, only commitments received on or before the date that
isten (10) business days following the date the order approving the Disclosure Statement is entered
will be entitled to receive NTI Series B Warrantsin addition to NT1 Series A Convertible Preferred
Stock, as set forth in section 7.2 of the Plan. NTI may, in its sole discretion, increase the maximum
amount of working capital commitments accepted, based upon, inter alia, market conditions and/or
the need for working capital. The identity of and final documents from all of the purchasers of the
NTI Series A Convertible Preferred Stock will be provided at the Confirmation Hearing.

The working capital realized from the sale of NTI Series A Convertible Preferred Stock will
be used by NextWave to fund its ongoing operations as well as the administrative and other “soft”
costs associated with the build-out of its PCS network.

IX. CERTAINRISK FACTORS

A. BUSINESSRISKS

The risk factors enumerated below assume the confirmation and consummation of the Plan
and all transactions contemplated therein, and do not include matters that could prevent or delay
confirmation.

1. Development Stage Company

NextWaveisat an early stage of development and, asof the date of this Disclosure Statement,
has had little commercia PCS operations and, consequently, limited historical financial information.
NextWavewill incur significant expensesin advance of generating revenuesand isexpected torealize
significant operating lossesinitsinitial stages of operations. NextWaveissubject toal riskstypicaly
associated with a start-up entity.
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NextWave believes that its future operating results over both the short and long term will be
subject to annual and quarterly fluctuations due to several factors, some of which are outside its
control. These factorsinclude the significant cost of building the PCS network, fluctuating market
demand for NextWave's services, pricing strategies for competitive services, new offerings of
competitive services, changes in the regulatory environment, the cost and availability of PCS
infrastructure and subscriber equipment, and general economic conditions.

2. Substantial Debt Obligations to the FCC:; Implications of Accounting
Treatment

a. C Block

In May and July 1996, NPCI was named the high bidder for 63 licenses in the C block
auctions with net bidstotaling $4.74 billion. In January 1997, the FCC issued a Public Notice of its
intent to conditionally grant NPCI 63 C block licenses. NPCI deposited $474 million with the FCC
to be applied toward the purchase of thoselicenses. Asaresult of the Avoidance Decision, thevalue
of NPCI’ s debt obligation to the FCC has been restated to an amount reasonably equivalent to the
value of NPCI’s C block licenses at the time the obligation was incurred, less a credit for NPCI’s
previous deposits. The face amount of the FCC C Block Notes is $548,846,194, pursuant to the
Avoidance Decision. Asaresult, NPCI will incur average annual interest charges of $35.5 million
through year six of the 10-year term of the debt. Pursuant to the FCC C Block Notes, immediately
following the Effective Date of the Plan, NPCI will be required to make payments of interest only for
thefirst six (6) years of theinitial term of the C block licenses and payments of interest and principal
over the remaining four (4) years of theinitia license term.

b. F Block

In January 1997, NPPI was named high bidder for 32 licensesin the F block auction with net
bids totaling $129 million and deposited $13.5 million for those licenses. In April 1997, NPPI was
granted 25 of the 32 licenses and made an additional deposit with the FCC of $12.5 millionin May
1997. In June 1997, NPPI was granted the remaining seven licenses and made another deposit of
$4.4 million. The remaining balance of $98.6 million isfinanced with the FCC. The F block licenses
arerecorded on NPPI’ sconsolidated financial statementsat their estimated fair market value of $68.6
million. As a result, NPPI will incur average annual interest charges of $3 million during the
remaining eight (8) years of the 10-year term of the debt related to this debt discount. Pursuant to
the FCC F Block Notes, immediately following the Effective Date of the Plan, NPPI will be required
to make payments of interest only for thefirst two (2) years of theinitial term of the F block licenses
and payments of interest and principal over the remaining eight (8) years of the initial license term.

3. Need for Additional Financing Status as a Going Concern

NextWave estimates that it will require approximately $1.0 billion for capital expenditures
during theinitial phase of itsnetwork build-out and up to atotal of $2.5 billion of capital expenditures
through the full deployment of its network. Approximately $400 million will be required in working
capital to finance the Company’s operations into the first quarter of 2001. Sources of additional
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capital may include additional vendor financing and public or private debt and equity financings by
NextWave or its subsidiaries. NextWave currently has limited sources of income. There can be no
assurance that additional financing will be available. Failure to obtain such financing could result in
the delay or abandonment of some or all of NextWave' s development and expansion plans.

4. PCS System | mplementation and Oper ational Risks

There can be no assurance that NextWave will be able to construct its PCS network and
billing and provisioning systemsin any particular market in accordance with its current construction
plan and schedule. If NextWave is not able to implement its entire construction plan, it may not be
able to provide services comparable to those provided by the cellular and other PCS operatorsin its
markets, and, as a result, NextWave's growth may be limited. In addition, each of NextWave's C
block licensesis subject to an FCC requirement that NextWave construct network facilitiesthat offer
coverageto at least one-third (1/3) of the population in each such market within five (5) years of the
grant of the applicable license or a showing of *“substantial service” in such market. Each of
NextWave's D, E and F block licenses is subject to an FCC requirement that it construct network
facilitiesthat offer coverageto at least one-quarter (1/4) of the population in each such market within
five (5) years of the grant of the applicable license or ashowing “ substantial service” in such market.
Failureto comply with these requirements could result in the revocation or forfeiture of NextWave's
licenses or the imposition of fines by the FCC. The construction of the PCS network is further
subject to successful completion of the design of the network, site and facility acquisitions, the
purchase and installation of the network’s equipment, testing of the networks and satisfactory
relocation or other accommodation of microwave users currently using the spectrum.

The PCSindustry isinits early stages and, as such, is experiencing very rapid technological
change. Toremain competitive, NextWave must gain accessto new technologiesin order toincrease
product performance and functionality and increase cost-effectiveness. A transition from 2G
technology to 3G technology is now taking place. NextWave intends to use the most up-to-date,
state-of -the-art technology available at the time of implementation of its full mobility PCS network.
Current digital technologies being considered, CDMA and GSM currently operate on 2G platforms.
3G technology is likely to become a global standard that will offer superior capacity and operating
characteristics. If 3G equipment isavailablewith thetimeframerequired by NextWave, the Company
plansto utilize 3G equipment. If 3G equipment is not available at the time of network construction,
NextWave will deploy an interim platform that supports highly targeted user segments.

5. Competition

The Debtors and other PCS licensees will be competing with the more established cellular
industry, as well as other wireless communications technologies, existing and future, with ssimilar
service offerings. Many of NextWave's PCS and cellular telephone competitors, including joint
venturesinvolving the nation’ slargest local and long distance telephone carriers and cable television
companies, have substantially greater accessto capital than NextWave, substantially greater financial,
technical, marketing, salesand distribution resources than those of NextWave, and significantly more
experience than NextWave in providing wireless services. Severa of NextWave' s competitors are
expected to market other services, such as cable television service, landline telephone service and
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Internet accesswiththeir wirelesscommunicationsservice offerings. Inaddition, several competitors
are operating, or planning to operate, through joint ventures and affiliation arrangements, wireless
communications networks that cover most of the United States.

NextWave will compete directly with up to eight (8) other wireless providers in each of its
markets. Providers holding the A block and B block PCS licenses auctioned by the FCC will have
an advantage over the C block licensees because the A and B block licenseswere granted on June 23,
1995, over twenty (20) months prior to the grant of the C block licenses, giving these companies a
significant head start in building out and operating their PCS networks. In addition, shortly after the
grant of the majority of the C block licenses, on January 14, 1997, the FCC concluded the D, E and
F block auction. The licenses in those auctions were for 10 MHz of spectrum. In addition, cellular
operators are upgrading their networks to provide comparable digital services in competition with
NextWave. Principal wireless providersin NextWave' s PCS marketsare AT& T Wireless Services,
Inc., Sprint PCS, AirTouch Communications, Inc. and Bell Atlantic Mobile.

The success of NextWave's PCS service business will depend upon its ability to compete,
especially with respect to pricing, service, reliability and availability of features, such asdataand voice
transmission, call waiting, call forwarding and short messaging capability. In addition to PCS and
cellular operators, NextWave may also face competition from other existing communications
technologies, such as conventional mobile telephone services, SMR service, ESMR service, paging
services(including two-way digital paging), and domestic and globa mobilesatelliteservice(*MSS’).
As aresult of advancesin digital technology, some ESMR service providers, such as Nextel, have
deployed digital mobile networks that are competitive with those of analog cellular, digital cellular
and PCS networks.

Inthefuture, cellular and PCS servicewill a so compete moredirectly with traditional landline
telephone service operators, energy utilities, local multi-point distribution service (“LMDS’)
providers, and cable and wireless cable operators seeking to offer communications services by
leveraging their existing infrastructure. The FCC completed auctionsfor 30 MHz of spectrumin the
2.3 GHz band for Wireless Communications Service (“WCS’) on April 25, 1997. The FCC has
proposed that WCS providers be permitted to offer abroad range of fixed, mobile, radio location and
satellite broadcast services, some of which could be in competition with NextWave's service
offerings. NextWave may also face competition from new technologies.

6. Gover nment Regulation

The licensing, construction, operation, sale and interconnection arrangements of wireless
telecommunications systems are regul ated to varying degrees by state regulatory agencies, the FCC,
Congress and the courts. There can be no assurance that the FCC, Congress, the courts or state
agencies having jurisdiction over NextWave' s business will not adopt or change regulations or take
other actions that would adversely affect NextWave's financial condition or results of operations.
Many of the FCC’s rules for its auctions and the PCS licenses acquired thereunder have not been
tested by the courts and are subject to change by Congressiona action. In addition, FCC PCS
licenses are subject to renewal and revocation. NextWave's PCS licenses have 10-year renewable
terms. Although FCC rules and regulations currently in effect provide a renewal preference for
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current licensees upon a showing of the provision of “substantial service” in the licensees' markets
and compliance with FCC rules and regulations, there can be no assurance that Next\Wave' slicenses
will be renewed.

During the application process, Antigone Communications Ltd. Partnership and PCS Devco,
Inc. (together, “Antigone-Devco”), filed a joint petition with the Wireless Telecommunications
Bureau (the “WTB”) of the FCC seeking to deny NextWave' s C block PCS license applications on
the grounds that (i) NextWave was not qualified to participate in the C block auction and (ii)
NextWave's foreign ownership exceeded permissible limits. The WTB denied Antigone-Devco’s
petition by order released on February 14, 1997. InMarch 1997, Antigone-Devcofiled anapplication
with the FCC seeking a review of the WTB’s denia of their petition. Pursuant to a settlement
agreement between NextWave and Antigone-Devco (which has not yet been approved by the FCC)
onJune 1, 1999, Antigone-Devco sought |leave of the FCC to dismissthe application for review with
prejudice. Thisrequest has not yet been granted. Should the request for leave to dismiss be denied
by the FCC and the WTB’s determination eventually overruled, NextWave would be subject to
penalties under FCC regulations, including the possible revocation of its licenses.

Sincethe DEF block auction and the attendant C block financial crisis, the FCC hasrepeatedly
requested that Congress enact legid ation that would exempt FCC licensesfrom thejurisdiction of the
bankruptcy courts. Although previous efforts to obtain such legidation have failed, the current
version of the Senate AppropriationsBill includesaproposed amendment to the CommunicationsAct
that, inter alia, purportsto arguably retroactively impact the Avoidance Decision. Inthe past, senior
member of both the U.S. House of Representatives and the Senate have publicly opposed similar
legidation proposed by the FCC on substantive and procedural grounds. That opposition continues.
If enacted, the proposed amendment, especially itsretroactivity, will be subject to attack on numerous
grounds, including constitutionality. Further, if enacted, such an amendment could result in,
additional litigation with the FCC and thereisno guaranteethat if upheld, it would not impact NPCI’ s
C block licenses.

7. Dependence on Key M anagement

NextWave' s future success depends in substantial part upon its ability to attract and retain
highly qualified technical managersand personnel and the continued service of its experienced senior
management team. Since the conclusion of the C block auctions and the grant of its PCS licenses,
and continuing throughout the Chapter 11 Cases, NextWave has maintained an experienced senior
management team to make the most efficient use of itsresources. Going forward, NextWave plans
to expand the senior management team and other corporate staff significantly. Inaddition, NextWave
expects to hire field personnel in its various markets, including operations management, field
technicians, administrative staff, customer service representatives and salesand marketing personnel.
Competition for such personnel isintense, and there can be no assurance that Next\Wave can attract
and retain key technical, managerial or other employeesin the future. Consequently, the loss of the
services of one or more of the present members of the senior management team, or the failure to
attract other highly qualified employees, could have a negative impact on NextWave.
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B. RISKS OF NON-CONFIRMATION

There can be no assurance that the requisite acceptances to confirm the Plan will be received.
Even if the requisite acceptances are received, there can be no assurance that the Bankruptcy Court
will confirm the Plan. A non-accepting creditor or equity interest holder of the Debtors might
chalenge the adequacy of the disclosure or balloting procedures and results as not being in
compliance with the Bankruptcy Code and Bankruptcy Rules. Even if the Bankruptcy Court were
to determine that the disclosure and balloting procedures and results were appropriate, the
Bankruptcy Court could still declineto confirmthe Planif it wereto find that any statutory conditions
to confirmation had not been met. Section 1129 of the Bankruptcy Code sets forth the requirements
for confirmation and requires, among other things, a finding by the Bankruptcy Court that
confirmation of the Plan is not likely to be followed by aliquidation or the need for further financia
reorganization and that the value of distributions to non-accepting creditors and equity security
holders will not be less than the value of distributions such creditors and equity security holders
would receiveif the Debtors were liquidated under Chapter 7 of the Bankruptcy Code. While there
can be no assurance that the Bankruptcy Court will conclude that these requirements have been met,
the Debtors believe that the Plan will not be followed by a need for further financia reorganization
and that non-accepting creditorsand equity interest holderswill receivedistributions at |east as great
as would be received following a liquidation pursuant to Chapter 7 of the Bankruptcy Code.

The confirmation and consummation of the Plan are also subject to certain conditions. See
section XI11 (B) hereof.

If the Plan, or a subsequent plan determined not to require re-solicitation of any classes of
clamsor interests by the Bankruptcy Court, were not to be confirmed, it isunclear what distribution
holders of claims and interests ultimately would receive with respect to their claims and interests. 1f
an alternative plan could not be agreed to, it is possible that the Debtorswould haveto liquidate their
assets, in which case it is likely that holders of claims and interests would receive significantly less
than they would have received pursuant to the Plan.

C. LITIGATION RISKS

1. Appeal of Avoidance Judgment

On June 14, 1999, the Bankruptcy Court entered the Avoidance Judgment. Pursuant to 28
U.S.C. §158(a) and Rule 8002 of the Federal Rulesof Bankruptcy Procedure, any party had ten days
to fileanotice of appeal of the Avoidance Judgment. The FCC hasalready filed atimely appeal with
the District Court. Although the Debtors are confident that the Avoidance Judgment is correct and
well-supported by the facts and the law (and as such should be upheld on appeal), there can be no
assurance that the Avoidance Judgment will be upheld on appeal, or that the FCC will not appeal the
Avoidance Judgment past the District Court or will not seek astay of the Avoidance Judgment or any
subsequent judgment affirming the Avoidance Judgment pending appeal. In order to be granted a
stay, the FCC must satisfy four (4) criteria: (1) alikelihood that it will prevail on the merits of its
appeal or a serious question going to the merits and a tipping of the equitiesin its favor; (2) that it
will suffer irreparable harmif the stay isnot granted; (3) that other partieswould not suffer substantial

NYC01:60031.2 43



harm if the stay is granted; and (4) that the public interest would not be harmed if the stay is granted.
Although the Debtors believe that any request for astay pending appeal of the Avoidance Judgment
or a subsequent judgment affirming the Avoidance Judgment should be denied, there can be no
assurances of the same.

Further, asprevioudly discussed, the Plan contempl ates paying the FCC an amount that isless
than NPCI’s origina high bid of $4.74 billion for its C block licenses, based upon the Avoidance
Judgment. The FCC has advised NPCI that it vigorously opposes its proposed treatment under the
Plan. Assuch, the FCC hasindicated that it intendsto pursue al of itslegal rights and remedies, both
contractual and statutory, to obtain ajudicial determination that the FCC isentitled to either payment
infull by NPCI of the $4.74 billion high bid price or areturn of the licenses. In addition, should the
ultimate outcome of any and all appealsrequire NPCI to returnits C block licensesto the FCC, those
licenses could not be utilized in any reorganization or liquidation of NPCI.

2. Appeal of Confirmation Order

If an order confirming the Plan (the “Confirmation Order”) is entered by the Bankruptcy
Court, there can be no assurance that a creditor or other party in interest will not appea such
Confirmation Order or that any creditor or party in interest will not seek a stay of the Confirmation
Order pending such an appeal. 1n order to be granted a stay, an appealing creditor must satisfy the
four criteria described in section 1X (C)(1) above. In order for the Plan to become effective, the
request for a stay pending appeal must be denied.

X. LIQUIDATION ANALYSIS

The Debtors believe that aliquidation under Chapter 7 of the Bankruptcy Codewill resultin
holders of Claimsand Equity Interestsreceiving lessthan what they will receive under thePlan. This
conclusion is based on an analysis of several factors discussed below and the fact that the only real
assets of these estates are the C and F block PCS licenses that are encumbered by the FCC's liens,
governed by comprehensive FCC regulations, including restrictions on any sale, and threatened by
on-going litigation involving the same secured party/governmenta regulator. The Debtors cannot
with certainty evaluate what a Chapter 7 trustee may be able to recover and ultimately distribute to
creditorsin aChapter 7 case. However, the Debtors believe that any Chapter 7 trustee will be faced
with significant problems and obstacles associated with the liquidation of the estates’ primary asset,
thelicenses. The Debtors believe atrustee would have significant difficulty finding aqualified buyer
interested in the Debtors' licenses, with the ability to obtain necessary financing that satisfies FCC
regulations and that could bid an amount in a range acceptable to the FCC.

First, the Debtors anticipate that the FCC will continue to take the position taken in the
Adversary Proceeding that the Debtors' licenses should be revoked unless the Debtors pay the “full
bid price” for the licenses. Even if the trustee could sell the licenses in an amount in excess of the
FCC' scurrent secured lien, the FCC could continueto allege, viathe appel late process, that the FCC
would have to be paid full bid price before a distribution could be made to any other creditor. To
prosecute the appea of the FCC'’ s claim would be time-consuming and costly for the trustee, and the
holders of Claims and Equity Interests would not be paid until the FCC'’s appeal of the Avoidance

NYC01:60031.2 44



Judgment iscomplete. It isdoubtful that the trustee could find a purchaser for thelicenses until after
the conclusion of the Avoidance Appeal.

Moreover, the Debtors believe atrustee would be restricted in any sale or assignment of the
licenses to a third party. Any transfer of the licenses would be subject to FCC approval of the
proposed transferee of the licenses. The Debtors believe that the FCC's “designated entity” rules
would reduce the number of potential qualified buyers, and restrictions on re-sale of the licenses
would also limit the number and amount of offers from those who choose to make them. Because
the FCC must approve any license transfer, the trustee would have to obtain FCC approval for the
price proposed to be accepted from any purchaser. However, evenif an acceptable buyer wasfound,
there can be no assurance that the FCC would approve the transfer of the licenses.

In addition, if an acceptable price was obtained and a sale approved by the FCC, significant
legd risks and delays would still face the buyer. For example, the Debtors believe it is uncertain
whether the FCC has the authority to sell licenses outside of the auction process and any challenge
to thisauthority would face its own time consuming court test, which could delay deployment of the
licenses and diminish the value of the licenses purchased. In addition, any price agreed to by the
trustee for the licenses could be challenged in legal proceedings by third parties. Resolution of such
proceedings could take an undetermined amount of time and would have an uncertain outcome.
Given the legal and regulatory issues associated with aliquidation sale of the Debtors' licenses, the
Debtors do not believe that aliquidation saleis aviable option or that it would result in amountsin
excess of the FCC’s $98 million claim as to the F block licenses and $549 million as to the C block
licenses.

Findly, aChapter 7 trusteewould likely not have sufficient resourceswith which to undertake
the substantial efforts required to market the licenses and consummate asale, or to pay the on-going
debt service for the licenses. If these amounts were not paid, the licenses could be revoked.
Challenging the FCC’ srevocation effort would require the trustee to expend tremendous resources.

Even assuming the licenses could be sold by a trustee despite the obstacles outlined above,
until they were sold for more than the FCC's lien amount of $98 million and $549 million,
respectively, no other creditors would receive any distribution. When the additional costs and
expenses of atrustee, counsel, and any experts or other professionals necessary to consummeate the
sale are included, the recovery to unsecured creditorsis further reduced.

Findly, inlight of therecent C, D, E and F block reauction of licenses by the FCC concluded
in April of 1999, it would appear that the supply of PCS licenses continues to outpace current
demand and the market value for licensesremains depressed. Thiswould seem to makeit even more
unlikely that atrustee could sell the PCS licenses for an amount in excess of the FCC'’ s current liens
and secured interest in the same.

Based on theforegoing, the Debtors have concluded that aliquidation would result in alesser
distribution to creditors than the distributions called for under the Plan.

A hypothetical liquidation analysisis attached as Exhibit “B”.
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Xl. CERTAIN FEDERAL INCOME TAX CONSEQUENCESOF THE PLAN

The following discussion is a summary of certain federal income tax aspects of the Plan for
genera information purposes only. It should not be relied upon to determine the specific tax
consequences of the Plan with respect to a particular holder of a Claim or Equity Interest. This
discussion does not purport to be a complete analysis or listing of all potential tax factors.

The following discussion is based upon existing provisions of the Interna Revenue Code
(“IRC"), existing regulations thereunder, and current administrative rulings and court decisions.
There can be no assurance that forthcoming legidlative or administrative changes would not require
sgnificant modification of the statements expressed in this section of the Disclosure Statement.
Moreover, the tax consequences to holders of Claims and Equity Interests may vary based upon the
individual tax circumstances of each such holder. Nothing contained herein purportsto describe any
state, local, or foreign tax consequences.

NO RULING HASBEEN SOUGHT OR OBTAINED FROM THE IRSWITH RESPECT
TO ANY OF THE TAX ASPECTS OF THE PLAN AND NO OPINION OF COUNSEL HAS
BEEN OBTAINED BY THE DEBTORS WITH RESPECT THERETO. NO
REPRESENTATIONS OR ASSURANCES ARE BEING MADE WITH RESPECT TO THE
FEDERAL INCOME TAX CONSEQUENCES AS DESCRIBED IN THIS DISCLOSURE
STATEMENT. CERTAIN HOLDERS OF CLAIMS AND EQUITY INTERESTS MAY BE
SUBJECT TO SPECIAL RULES NOT ADDRESSED IN THIS SUMMARY OF FEDERAL
INCOME TAX CONSEQUENCES. IN ADDITION, THERE MAY BE STATE, LOCAL, OR
FOREIGN TAX CONSIDERATIONSAPPLICABLETOA HOLDEROFA CLAIM OREQUITY
INTEREST WHICH ARE NOT ADDRESSED HEREIN. EACH HOLDER OF A CLAIM OR
EQUITY INTEREST AFFECTED BY THE PLAN MUST CONSULT, AND RELY UPON, HIS
ORHEROWN TAX ADVISORREGARDING THE SPECIFICTAX CONSEQUENCESOF THE
PLAN WITH RESPECT TO THAT HOLDER'S CLAIM OR EQUITY INTEREST. THIS
INFORMATION MAY NOT BE USED OR QUOTED IN WHOLE OR IN PART IN
CONNECTION WITH THE OFFERING FOR SALE OF SECURITIES.

A. TAX CONSEQUENCESTO THE DEBTORS

Under the IRC, a taxpayer generally must include in gross income the amount of any
discharge of indebtedness as income realized during the taxable year. Section 108(a)(1)(A) of the
IRC provides an exception to this general rule, however, in the case of ataxpayer that is under the
jurisdiction of abankruptcy court in a case brought under the Bankruptcy Code where the discharge
of indebtednessis granted by the court or is pursuant to a plan approved by the court. The amount
of discharged indebtedness that would otherwise be required to be included inincomeis applied to
reduce certain tax attributes of the taxpayer. Such tax attributes may include net operating losses,
capital lossesand loss carryovers, certain tax credits and the tax basis of property. Section 108(e)(2)
of thelRC providesthat ataxpayer shall not realizeincome from the discharge of indebtednessto the
extent that satisfaction of the liability would have given rise to adeduction. Asaresult of sections
108(a)(1)(A) and 108(e)(2) of the IRC, the Debtors do not anticipate that they will recognize any
income from the discharge of indebtedness through the Chapter 11 Cases.
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Under section 1141 of the Bankruptcy Code, confirmation of the Plan will not, in and of itself,
discharge the Debtorsfrom any debts. Implementation of the Plan, including the possibleliquidation
and ultimate dissolution of the Debtors, may result in discharge of indebtedness to the Debtors asa
matter of tax law to the extent of any unsatisfied portion of such Claims. Any such discharge of
indebtedness should not be included in gross income of the Debtors, however, because of the
exceptions to such inclusion discussed above.

B. TAX CONSEQUENCESTO CREDITORS

The impact of recognizing income or loss, as well as the tax year for which such income or
loss shall be recognized, will depend upon the individual circumstances of each holder of aClaim or
Equity Interest, including the nature and manner of organization of such holder. Each holder of a
Claim or Equity Interest isurged to consult with itstax advisor regarding the tax implications of any
payments or distributions under the Plan.

In genera, the principa federal incometax consequences of the Plan to holders of Claimswill
be (a) recognition of loss or abad debt deduction to the extent that the “amount realized” under the
Plan with respect to the Claim is less than the adjusted basis of the holder in such Claim, or (b)
recognition of taxable income by the holder of the Claim to the extent of the excess of the “amount
realized” under the Plan with respect to the Claim over the holder’ sadjusted basistherein. A holder’s
“amount realized” in respect of itsClaimwill equal thefair market value of the consideration received
(including cash, property and any securities issued).

Common examples of holders of Claimswho may recognize taxable income upon receipt of
payments under the Plan include (a) former employees holding Claims for services rendered while
serving as employees of the Debtors, (b) trade creditors whose Claims represent an item not
previoudy reported in income (including Claims for lost income upon rejection of leases or other
contracts with the Debtors), (¢) holders of Claimswho had previoudly claimed a bad debt deduction
with respect to their Claimsin excess of their ultimate economic loss, and (d) holders of Claimsthat
include amounts of pre petition interest that had not previously been reported in income. Common
examples of holders of Claimswho may recognize aloss or deduction for tax purposes as aresult of
implementation of the Plan, provided that such holders are not paid in full, include holders of Claims
that arose out of cash actually loaned or advanced to the Debtors, and holders of Claims consisting
of items that were previoudy included in income of such holders on the accrual method of
accounting, to the extent, in both cases, that the economic loss to such holders has not been allowed
as atax deduction in a prior year.

The amount and character of any resulting income or loss recognized for federal income tax
consequences to a holder of any Claim as a result of implementation of the Plan will, however,
depend on many factors. The most significant of these factors include: (a) the nature and origin of
the Claim; (b) whether the holder is a corporation; (c) the extent to which the Plan provides for
payment of the particular Claim; (d) the extent to which any payment madeisallocableto pre-petition
interest whichispart of such Claim; and (e) the prior tax reporting positions taken by the holder with
respect to the item that constitutes the Claim. Asto the last factor, relevant tax reporting positions
include whether the holder had to report, under its method of accounting, any portion of the Claim
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(including accrued and unpaid interest) asincome prior to recel pt and whether such holder previousy
claimed a bad debt or worthlessness deduction with respect to the Claim, which would affect the
adjusted basis of the holder in the Claim.

The genera rules for deductibility of bad debts are set forth in IRC § 166. Those rules
provide that where the creditor is acorporation or the debt is a business bad debt in the hands of the
creditor, and the creditor demonstrates that the debt is collectible only in part, adeduction for partial
worthlessness of the debt will be allowed to the extent that the debt is charged off in the accounting
records of the creditor. For al other creditors, abad debt deduction is allowed only in the year that
the debt becomes wholly worthless. Business bad debts give rise to ordinary deductions, whereas
non-business bad debts, if the creditor is not a corporation, will give riseto a short-term capital 1oss
which can only offset capital gainincome and alimited amount of ordinary income. A “non-business
debt” is adebt other than (i) a debt created or acquired in connection with the creditor’ s trade or
business, or (ii) the loss from the worthlessness of which is incurred in the taxpayer’s trade or
business.

Thetime as of which adebt becomesworthless (or partially worthless) and, therefore, thetax
year in which a creditor may claim abad debt deduction, isaquestion of fact. Pursuant to Treasury
Regulations(“Regs.”) 8 1.166-2(c), asageneral rule, bankruptcy isan indication of theworthlessness
of at least part of an unsecured, non-priority debt. 1n bankruptcy cases, adebt may becomeworthless
before settlement in some instances, and only when a settlement in bankruptcy has been reached in
other instances. The mere fact that bankruptcy proceedings instituted by or against a debtor are
terminated in a later year, thereby confirming the conclusion that the debt is worthless (or partialy
worthless), does not necessarily shift the deduction to such later year. Thus, even though the precise
amount that holders of Claims will receive under the Plan may not be known until the fina
Distribution Date, the determination of the precise amount that will be paid under the Plan with
respect to a Claim, or that no amount will be paid, does not necessarily establish that any resulting
bad debt deduction is properly alowablein the tax year in which thefinal distribution is made to the
Claim holder, rather thanin an earlier year. Accordingly, to the extent that the holder of a Claim may
claim abad debt deduction which it has not previously claimed, it is possible that such holder will be
required to amend its return for a prior year and claim the deduction in that year, rather than in the
year in which the fina distribution is made. Claim holders should consult with their individua tax
advisors with respect to this issue.

The extent to which gain or loss may be recognized by a holder of a Claim upon
implementation of the Plan may be significantly affected by any bad debt deduction that may have
been claimed by such holder in a prior year with respect to the debt on which the Claim isbased. If
the holder took a bad debt deduction in a prior year which is recovered in whole or part through a
payment made to the holder pursuant to the Plan, the holder will generally be required to includein
income the amount recovered in the year the holder receives the payment. An exceptiontothisrule
permits exclusion of arecovery of aprior bad debt deduction to the extent that the earlier bad debt
deduction did not produce atax benefit to the holder.

THE FOREGOING IS INTENDED TO BE A SUMMARY ONLY AND NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING OR CONSULTATION WITH A TAX
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ADVISOR. THE FEDERAL, STATE, LOCAL, AND FOREIGN TAX CONSEQUENCES OF
THEPLANARECOMPLEX AND, IN SOME CASES, UNCERTAIN. SUCH CONSEQUENCES
MAY ALSOVARY BASED UPON THEINDIVIDUAL CIRCUMSTANCESOFEACHHOLDER
OF A CLAIM OR EQUITY INTEREST. ACCORDINGLY, EACH HOLDER OF A CLAIM OR
EQUITY INTEREST ISSTRONGLY URGED TO CONSULT WITH HISOR HER OWN TAX
ADVISOR REGARDING THE FEDERAL, STATE, LOCAL, AND FOREIGN TAX
CONSEQUENCES OF THE PLAN.

XIl. OVERVIEW OF CHAPTER 11

A. GENERAL INFORMATION CONCERNING CHAPTER 11PROCEEDINGS

Chapter 11 isthe principal reorganization chapter of the Bankruptcy Code, pursuant to which
a debtor-in-possession attempts to reorganize its business for the benefit of itself, its creditors and
other partiesin interest.

The commencement of a Chapter 11 case creates an estate, comprised of all the legal and
equitable interests of the debtor in property as of the date the petition isfiled, wherever located and
by whomever held. Sections 1101, 1107, and 1108 of the Bankruptcy Code provide that a debtor
may continue to operate its business and remain in possession of its property as a “debtor-in-
possession” unless the bankruptcy court orders the appointment of atrustee.

The filing of a Chapter 11 petition also triggers the automatic stay provisions of the
Bankruptcy Code. Section 362 of the Bankruptcy Code provides, inter alia, for an automatic stay
of all attemptsto collect pre-petition claimsfrom the debtor or to otherwiseinterferewithitsproperty
or business. Except as otherwise ordered by the bankruptcy court, the automatic stay remainsin full
force and effect until the effective date of a confirmed plan of reorganization.

The formulation of aplan of reorganization isthe principal purpose of a Chapter 11 case. A
plan sets forth the means for satisfying the claims against and interests in the debtor. Generally,
unlessatrustee is appointed, only the debtor may file aplan during thefirst 120 days of a Chapter 11
case (the“Exclusive Period”). A debtor isgenerally then given 60 additional days (the“ Solicitation
Period”) during which it may solicit acceptance of itsplan. The Exclusive Period and the Solicitation
Period may also be extended or reduced by the court upon a showing of “cause.”

B. GENERAL INFORMATION CONCERNING TREATMENT OF CLAIMS
AND INTERESTS

A Chapter 11 plan may provide for anything from a complex restructuring of a debtor’s
business and itsrelated obligations to asimple liquidation of the debtor’ s assets. After aChapter 11
plan has been filed, certain holders of claims against or interests in a debtor are permitted to vote to
accept or reject the plan. Before soliciting acceptances of the proposed plan, the debtor isrequired,
pursuant to section 1125 of the Bankruptcy Code, to prepare a disclosure statement containing
adequate information of akind, and in sufficient detail, to enable a hypothetical reasonable investor
to make an informed judgment about the plan. This Disclosure Statement is presented to holders of
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impaired Claims against, and Equity Interestsin, the Debtorsthat will receive distributions under the
Plan to satisfy the requirements of section 1125 of the Bankruptcy Code.

Chapter 11 does not require that each holder of a claim against, or interest in, a debtor vote
in favor of a Chapter 11 plan in order for the bankruptcy court to confirm the plan. At aminimum,
however, the plan must be accepted by majority in number and two-thirds in amount of those claims
actualy voting in at least one class of impaired claimsunder the plan. Only the holders of claimsand
interests who actually vote will be counted as either accepting or rejecting the plan.

Section 1123 of the Bankruptcy Code providesthat aplan of reorganization must classify the
clams of adebtor’ s creditors and equity security holders. In compliance therewith, the Plan divides
clams and interests into classes and sets forth the treatment for each class. In accordance with
section 1123(a), Administrative Claims have not been classified. A debtor is also required, under
section 1122 of the Bankruptcy Code, to classify claims against and interestsin adebtor into classes
that contain clams and interests that are substantially similar to the other claims and interestsin such
class. The Debtors believe that the Plan has classified all claims and interestsin compliance with the
provisionsof section 1122, but it is possible that aholder of aClaim or Equity Interest may challenge
the classification of claims and interests and that the Bankruptcy Court may find that a different
classificationisrequired for the Plan to be confirmed. Insuch event, the Debtorsintend, to the extent
permitted by the Bankruptcy Code, to make such reasonable modificationsto the classificationsunder
the Plan to permit confirmation and to use the Plan acceptances received in this solicitation for the
purpose of obtaining the approval of the reconstituted class or classes of which the accepting holder
is ultimately deemed to be amember. Any such reclassification could adversely affect the classin
which such holder initialy was a member, or any other class under the Plan, by changing the
composition of such class and the vote required of that classfor approval of the Plan. Furthermore,
a reclassification of a Clam or Equity Interest after approval of the Plan could necessitate a re-
solicitation of acceptances of the Plan.

Theclassification of claimsand interests and the nature of distributionsto holdersof impaired
Clamsor impaired Equity Interests are summarized below, which should be read in conjunction with
the information set forth in section VII(A) — “Classification and Treatment of Claims and Equity
Interests Under the Plan”, as well as the other information set forth in this Disclosure Statement.

C. CLASSES IMPAIRED UNDER A PLAN

Classesof claimsor equity intereststhat are not “impaired” under aplan of reorganization are
conclusively presumed to have accepted the plan and thus are not entitled to vote. Similarly, classes
of claims or equity interests that are not entitled to receive or retain any property under the plan are
conclusively presumed not to have accepted the plan and thus are not entitled to vote. Accordingly,
acceptances of aplan will generally be solicited only from those persons who hold claims or equity
interests in an impaired class that will receive distributions under the plan. A classis“impaired” if
the legal, equitable, or contractual rights relating to the claims or equity interests of that class are
modified in any way under the plan. Modification for purposes of determining impairment, however,
does not include curing defaults or reinstating maturity. Classes 1B, 1D, 1E, 1F, 1G, 1H, 1I, 1J, 1K,
1L, 1M, 2B, 2E, 2F, 2G, 2H, 3B, 3D, 3E, 3F, 3G, 4B, 4E, 4F, 4G, 4H, 5B, 5D, 5E, 5F and 5G are
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impaired. All other classesof Claimsor Equity Interestseither (i) are unimpaired under the Plan, and
thus deemed to accept the Plan or (ii) will not receive any distribution under the Plan, and thus
deemed to reject the Plan, and are not entitled to vote with respect to the acceptance or rejection of
the Plan.

XI1. VOTING AND CONFIRMATION OF THE PLAN

The Bankruptcy Code requires that, to confirm the Plan, the Bankruptcy Court must make
a series of findings concerning the Plan and the Debtors, including that (a) the Plan has classified
clams and interests in a permissible manner, (b) the Plan complies with applicable provisions of the
Bankruptcy Code, (c) the Debtors have complied with applicable provisions of the Bankruptcy Code,
(d) the Debtors have proposed the Plan in good faith and not by any means forbidden by law and (€)
the disclosure required to be made by section 1125 of the Bankruptcy Code has, in fact, been made.
The Debtors believe that all of these conditions shall have been met by the date scheduled for the
Bankruptcy Court to consider confirmation of the Plan (the* Confirmation Hearing”), set forth below,
and shall seek rulings of the Bankruptcy Court to such effect at the Confirmation Hearing.

TheBankruptcy Code a so requiresthat the Plan be accepted by the requisite number of votes
(except to the extent that cramdown isavailable under section 1129(b) of the Bankruptcy Code), that
the Plan be feasible (that is, that there be a reasonable prospect that the Debtors shall be able to
perform their obligationsunder the Plan and that they shall be ableto operatetheir businesseswithout
the need for further financia reorganization), and that the Plan bein the“best interests’ of all holders
of Claimsor Equity Interestsin animpaired class (that is, that holders of Claimsand Equity Interests
shdll receive at least as much pursuant to the Plan as they would receive or retain in a Chapter 7
liquidation). To confirm the Plan, the Bankruptcy Court must find that all of these conditions are
met. Thus, evenif the holders of Claimsand Equity Interests accept the Plan by the requisite number
of votes, the Bankruptcy Court must make independent findings concerning the Plan’ sfeasibility and
whether it isin the best interests of holders of Claims and Equity Interests before it may confirm the
Plan. The voting requirements and statutory conditions to confirmation are discussed below.

A. VOTING PROCEDURES AND REQUIREMENTS

1. Per sons Entitled to Vote on the Plan

A holder of aClaim against or Equity Interest in the Debtors whose Claim or Equity Interest
isimpaired under the Plan isentitled to vote to accept or reject the Plan if either (i) its Claim hasbeen
scheduled by the Debtors and such Claim is not scheduled as disputed, contingent, or unliquidated
or (ii) it hasfiled aproof of claim on or before the applicable Bar Date set by the Bankruptcy Court
for such filings or any extension of such dates approved by the Bankruptcy Court. ANY CLAIM AS
TOWHICHAN OBJECTION HASBEEN FILED ISNOT ENTITLED TOVOTE UNLESSTHE
BANKRUPTCY COURT, UPON APPLICATION OF THE HOLDER TO WHOSE CLAIM
OBJECTION HASBEEN MADE, TEMPORARILY ALLOWSSUCH CLAIM IN AN AMOUNT
THAT IT DEEMS PROPER FOR THE PURPOSE OF ACCEPTING OR REJECTING THE
PLAN. A ballot may be disregarded if the Bankruptcy Court determines, after notice and a hearing,
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that such ballot was not solicited or procured in good faith or in accordance with the provisions of
the Bankruptcy Code.

The allowance of any Claim for the purpose of voting on the Plan shall not constitute an
allowance of the Claim for purposes of receiving any distribution pursuant to the Plan. Similarly, any
referencesin the Plan or Disclosure Statement to any Claims shall not constitute an admission of the
existence, nature, extent or enforceability thereof.

All proofsof claim by creditorsof NPCI, NPI, NPPI and NWI, including governmental units,
must have been filed with the Clerk of the Bankruptcy Court by 4:00 p.m., Eastern Time, on
December 18, 1998. All proofs of claim by creditors of NTI, other than governmental units, must
have been filed with the Clerk of the Bankruptcy Court by 4:00 p.m., Eastern Time, on March 15,
1999. Proofs of claim by governmental units must have been filed by 4:00 p.m., Eastern Time, on
June 21, 1999. IF A CLAIMANT HAS ALREADY FILED A PROOF OF CLAIM WITH THE
BANKRUPTCY COURT OR IS NOT LISTED IN THE DEBTORS SCHEDULES AS
CONTINGENT, UNLIQUIDATED, OR DISPUTED, A PROOF OF CLAIM NEED NOT BE OR
HAVE BEEN FILED. The schedulesfor all of the Debtors are on file with the Bankruptcy Court
and are available for inspection on the Bankruptcy Court website at www.nysh.uscourts.gov.

As set forth in section 1124 of the Bankruptcy Code, a class of claims or interests is
“impaired” under a plan of reorganization unless, with respect to each claim of such class, the plan:

a) leaves unaltered the legal, equitable, and contractual rights of the holder of
such claim or interest; or

b) notwithstanding any contractual provision or applicable law that entitles the
holder of aclaim or interest to demand or receive accel erated payment of such
claim after the occurrence of a default:

@ cures any such default that occurred before or after the
commencement of the case under the Bankruptcy Code, other than a
default of a kind specified in section 365(b)(2) of the Bankruptcy
Code;

2 reinstates the maturity of such claim or interest as it existed before
such default;

(©)) compensates the holder of such claim for any damages incurred as a
result of any reasonablereliance on such contractual provisionor such
applicable law; and

4 does not otherwise alter the legal, equitable or contractual rights to

which such claim or interest entitles the holder of such claim or
interest.
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Holders of Claimsand Equity Interestsin Classes 1B, 1D, 1E, 1F, 1G, 1H, 1I, 1K, 1L, 1M,
2B, 2E, 2F, 2G, 3B, 3D, 3E, 3F, 4B, 4E, 4F, 4G, 5B, 5D, 5E and 5F areimpaired and entitled to vote
on the Plan.

2. Voting Instructions

After carefully reviewing this Disclosure Statement, including the attached exhibits, please
indicate your acceptance or rejection of the Plan by voting in favor of or against the Plan on the
enclosed ballot and returning the same to the address set forth on the ballot in the enclosed, postage
prepaid, return envelope so that it shall be received by counsel for the Debtors no later than 5:00
p.m., Eastern Time, on August 27, 1999.

TOBE SURE YOURBALLOT ISCOUNTED, YOUR BALLOT MUST BE RECEIVED
NOLATERTHANS5:00P.M.,EASTERN TIME ON AUGUST 27, 1999. Pleasereview your ballot
for detailed voting instructions and the name, address, and phone number of the person you may
contact if you have questions regarding the voting procedures.

Holders of General Unsecured Claimswho e ect to reducetheir Claimsto the Administrative
Convenience Class limit of $20,000 will be notified by September 3, 1999 at 5:00 p.m. if any such
dection is defective.

If you do not voteto accept the Plan or if you arethe holder of an unimpaired Claim or Equity
Interest, you may be bound by the Plan if it isaccepted by the requisite number/percentage of holders
of Claims and/or Equity Interests.

3. Confirmation Hearing

Pursuant to section 1128(a) of the Bankruptcy Code, the Bankruptcy Court has scheduled
the Confirmation Hearing to commence on September 8, 1999 at 11:30 am., Eastern Time, in the
United States Bankruptcy Court for the Southern District of New Y ork (White Plains), Room 520,
United States Courthouse, 300 Quarropas Street, White Plains, New Y ork 10601.

Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to
confirmation of a Chapter 11 plan. The Bankruptcy Court has directed that objections, if any, to
confirmation of the Plan be filed with the Bankruptcy Court on or before 5:00 p.m., Eastern Time,
on August 25, 1999, and simultaneoudly served on the following parties:

Debtors: Counsdl for the Debtors:
Frank A. Cassou, Esg. Deborah L. Schrier-Rape, Esqg.
NextWave Telecom Inc. Andrews & Kurth L.L.P.

3 Skyline Drive 1717 Main Street, Suite 3700
Hawthorne, New York 10532 Dallas, Texas 75201
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Special Corporate and Finance Counsel for the

Internal Revenue Service:

Debtors:

Michael F. Walsh, Esqg.

Well, Gotshal & MangesLLP
767 Fifth Avenue

New York, New York 10153

Counsal for Officia Committee of Unsecured
Creditors:

David M. Friedman, Esqg.

Kasowitz, Benson, Torres & Friedman, L.L.P.
1301 Avenue of the Americas

New York, New York 10019

Sid Brown

IRS - Specia Procedures
P.O. Box 2899

Church Street Station

New York, New York 10008

Patricia Schrage, EsQ.

Office of the United States Trustee
33 Whitehall Street, 21st Floor
New York, New Y ork 10004

Securities and Exchange Commission:

Securities and Exchange Commission
NE Regiona Office - Bankruptcy Unit
7 World Trade Center, Suite 1300
New York, New York 10048

Objections to confirmation of the Plan are governed by Rule 9014. UNLESS AN
OBJECTION TO CONFIRMATION ISTIMELY SERVED AND FILED, THE BANKRUPTCY
COURT MAY NOT CONSIDERIT.

B. CONFIRMATION

1. Confirmation Reguirements

At the Confirmation Hearing, the Bankruptcy Court shall confirm the Plan only if dl of the
requirements of section 1129 of the Bankruptcy Code are met. Among the requirements for
confirmation of the Plan are that the Plan (i) is accepted by the requisite number and amount of
holders of impaired classes of claims and interests, or if not so accepted, is“fair and equitable” and
“does not discriminate unfairly” asto the non-accepting class or classes; (ii) isin the “best interests”
of each holder of aClaim or Equity Interest in each impaired class under the Plan; (iii) isfeasible, and
(iv) complies with the applicable provisions of the Bankruptcy Code.

In the event that one or more classes of impaired Claims or Equity Interests reject the Plan,
the Bankruptcy Court shall determine at the Confirmation Hearing whether the Plan is “fair and
equitable” with respect to, and does not “ discriminate unfairly” against, any rejecting impaired class
of Claimsor Equity Interests. These standards are described in sub-section 3 of thissection. For the
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reasons set forth herein, the Debtors believe the Plan does not discriminate unfairly against, and isfair
and equitable with respect to, each impaired class of Claims or Equity Interests.

2. Acceptance of the Plan

As a condition to confirmation, the Bankruptcy Code requires that each class of impaired
claims or interests vote to accept the plan, except under certain circumstances. A plan is accepted
by an impaired class of claimsif holders of at least two-thirds (2/3) in dollar amount and more than
one-haf (¥2) in number of alowed claims of that class vote to accept the plan. A plan isaccepted by
animpaired classof interestsif holdersof at least two-thirds (2/3) in amount of allowed interestsvote
to accept the plan. Only those holders of claims or interests who actually vote count in these
tabulations. Holdersof clamswho fail to vote are not counted as either accepting or rejecting aplan
or for purposes of determining the number of votes or amount of claims and interests required to
accept a plan.

In addition to this voting requirement, section 1129 of the Bankruptcy Code requiresthat a
plan be accepted by each holder of aclaim or interest in animpaired class or that the plan otherwise
be found by the bankruptcy court to be in the best interests of each holder of aclaim or interest in
such class. Also, each impaired class must accept the plan for the plan to be confirmed without
application of the “fair and equitable” and “unfair discrimination” tests in section 1129(b) of the
Bankruptcy Code discussed below.

3. Confirmation Without Acceptance By All Impaired Classes

The Bankruptcy Code contains provisions for confirmation of a plan even if a plan is not
accepted by all impaired classes, as long as at least one impaired class of claims, not counting
“ingders’ of the debtor, has accepted it. These so-called “cramdown” provisions are set forth in
section 1129 of the Bankruptcy Code.

A plan may be confirmed under the cramdown provisionsif, in addition to satisfying all other
requirements of section 1129(a) of the Bankruptcy Code, it (1) does not “discriminate unfairly” and
(2) is“fair and equitable,” with respect to each class of claimsor intereststhat isimpaired under, and
has not accepted, the plan. Asused by the Bankruptcy Code, the phrases*” discriminate unfairly” and
“fair and equitable” have specific meanings unique to bankruptcy law.

In general, the cramdown standard requires that a dissenting class receive full compensation
for itsallowed claimsor interests before any junior classreceives any distribution. More specifically,
section 1129(b) of the Bankruptcy Code provides that a plan can be confirmed if: (1) with respect
to aclass of unsecured claims, either (a) each holder of an impaired unsecured claim in such class
shdll receive property of avalue equal to the amount of itsallowed claim, or (b) the holders of claims
and interests that are junior to the claims of the dissenting class shall not receive any property under
the plan; or, (2) with respect to a class of interests, either (a) each holder of an interest of such class
shall receive or retain on account of such interest property of a value equal to the greater of the
allowed amount of any fixed liquidation preference to which such holder is entitled, any fixed
redemption price to which such holder is entitled or the value of such interest, or (b) the holder of
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any interest that is junior to the interest of such class shall not receive or retain any property on
account of such junior interest. With respect to a dissenting class of secured claims, the “fair and
equitable” standard requires, among other things, that holders of such secured claimseither (1) retain
their liensand receive deferred cash paymentswith avalue as of the plan’ s effective date equal to the
value of thelr interest in property of the estate or (2) otherwise receive the indubitable equivalent of
these secured claims.

The requirement that a plan not “discriminate unfairly” means, among other things, that a
dissenting class must be treated substantially equally with respect to other classes of equal rank. The
“fair and equitable” standard, also known asthe* absolute priority rule,” requires, among other things,
that unless a dissenting unsecured class of claims or interests receives full compensation for its
allowed claims or alowed interests, no holder of claims or interests in any junior class may receive
or retain any property on account of such claims or interests. The “fair and equitable” standard has
also been interpreted to prohibit any class senior to a dissenting class from receiving under a plan
more than 100% of its allowed claims.

Inthe event that any impaired classisdetermined to have rejected the Plan in accordance with
section 1126 of the Bankruptcy Code, the Debtors may seek to confirm the Plan asto any such class
under the cramdown provisions of section 1129 of the Bankruptcy Code. Alternatively, the Debtors
may modify or revoke the Plan in accordance with the Plan.

4, Best Interests Test

Notwithstanding acceptance of the Plan by each impaired class, for the Plan to be confirmed,
the Bankruptcy Court must determine that the Plan isin the best interests of each holder of aClaim
or Equity Interest who isin an impaired class and has not voted to accept the Plan. Accordingly, if
an impaired class does not unanimously accept the Plan, the best interests test requires the
Bankruptcy Court to find that the Plan provides to each member of such impaired class arecovery
on account of the class member’s Claim or Equity Interest that has avalue, as of the Effective Date,
at least equal to the value of the distribution that each such member would receiveif the Debtorswere
liguidated under Chapter 7 of the Bankruptcy Code on such date.

To estimate what members of each impaired class of unsecured Claims and Equity Interests
would receive if the Debtors were liquidated, the Bankruptcy Court must first determine the
aggregate dollar amount that would be generated from the Debtors’ assets if the Chapter 11 Cases
were converted to Chapter 7 cases under the Bankruptcy Code and the assets were liquidated by a
trustee in bankruptcy (the “Liquidation Value’). The Liquidation Vaue would consist of the net
proceeds from the disposition of the assets of the Debtors and would be augmented by any cash held
by the Debtors.

TheLiquidation Vaue of the Debtors' assets available to general unsecured creditors would
be reduced by the costs and expenses of the liquidation, as well as other administrative expenses of
the estate. The costs of liquidation under Chapter 7 would include the compensation of atrustee or
trustees, as well as counsel and other professionals retained by the trustee, disposition expenses, all
unpaid expenses incurred by the Debtors during the Chapter 11 Cases (such as compensation for
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attorneys and accountants) that are allowed in the Chapter 7 proceeding, litigation costs and claims
against the Debtors arising from their business operations during the pendency of the Chapter 11
Cases and Chapter 7 liquidation proceeding. These costs, expenses and claimswould be paid in full
out of the liquidation proceeds before the balance would be made available to pay creditors.

Oncethe percentagerecoveriesin liquidation of priority claimants, secured creditors, general
unsecured creditors and equity interest holders are ascertained, the value of the distribution available
out of the Liquidation Vaueiscompared with the value of the property offered to each of the classes
of claims and interests under the Plan to determine if the Plan isin the best interests of each class of
Claims and Equity Interest holders. A comparative analysis of the Plan versus liquidation will be
provided at the Confirmation Hearing and the Debtors believeit will show significantly lessrecovery
than the Plan to holders of Claims and Equity Interests.

5. Feasbility

Section 1129(a)(11) of the Bankruptcy Code requires that the Debtors be able to perform
their respective obligations under the Plan and that confirmation is not likely to be followed by
liquidation, or the need for further financial reorganization of the Debtors (except as provided in the
Plan). For purposes of determining whether the Plan meets this requirement, the Debtors analyzed
their future prospects and their ability to meet their obligations under the Plan. The Debtors believe
that they will be able to meet their obligations under the Plan and that confirmation is not likely to
be followed by liquidation or further financia reorganization.

C. ALTERNATIVESTOTHE PLANAND BEST INTERESTSOF CREDITORS

A likely aternativeto the Plan would bethe conversion of the Chapter 11 Casestoliquidation
proceedings under Chapter 7 of the Bankruptcy Code. Under Chapter 7, a trustee would be
appointed to administer the estates, to resolve pending controversiesincluding Disputed Claims, and
to make distributions to creditors.

If the Chapter 11 Cases were converted to cases under Chapter 7, there would be additional
administrative expenses, any distributions to holders of Claims would be substantially delayed and,
in al likelihood, reduced as compared to the anticipated results of confirmation of the Plan. A
Chapter 7 trustee would be entitled to compensation in accordance with the scale set forth in
section 326 of the Bankruptcy Code. A Chapter 7 trustee might also seek to retain new
professionals, including attorneys and accountants, in order to resolve any Disputed Claims and
possibly to pursue claims of thejointly administered estates against other parties. Thetrusteeand any
such new professionalsretained by thetrusteewould need to spend timefamiliarizing themsel veswith
the Chapter 11 Cases, which could result in duplication of effort, increased expense and delay in
payment to creditors. Under the Federal Rules of Bankruptcy Procedure, anew bar datefor thefiling
of proofs of claim would have to be set, and additional Claims against the estates that might now be
time-barred (because they were not filed before the applicable bar dates in the Chapter 11 Cases)
could be asserted.
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Any Chapter 7 trusteewould have great difficulty in preserving thevalue of the Debtors' PCS
licenses. A trustee would not have the required expertise to maintain and preserve and ultimately
utilizethelicenses. Moreover, the trustee would not have the ability to promptly raise the necessary
funds from private and public markets to complete the build-out of the required network to utilize
the licenses. The trustee would also most likely lose the support of the Debtors' current investors.
Asaresult, thetrustee' sonly option would be an immediate sale or return of the licensesto the FCC,
which would, in al likelihood, result in no recovery for the estates or creditors.

Due to the numerous uncertainties and time delays associated with liquidation under
Chapter 7 of the Bankruptcy Code, it is not possible to predict with certainty the outcome of any
Chapter 7 liquidation of the Debtors or the timing of any distribution to creditors. However, the
Debtors have concluded that acompl ete liquidation under Chapter 7 of the Bankruptcy Code would
result in alesser distribution to holders of Claims and Equity Interests than that provided for in the
Plan.

D. COMPLIANCE WITH APPLICABLE PROVISIONS OF THE
BANKRUPTCY CODE

Section 1129(a)(1) of the Bankruptcy Code requiresthat the Plan comply with the applicable
provisions of the Bankruptcy Code. During the course of negotiations among the Debtors, their
respective creditorsand their representatives, variouslegal issues, including Claimsclassification and
treatment, were raised. The Debtors have considered each of these issues in the development and
formulation of the Plan and believe that the Plan complies with all applicable provisions of the
Bankruptcy Code.

X1V. ADDITIONAL PROVISIONSAND EFFECT OF THE PLAN

A. LEGAL EFFECT OF THE PLAN

1. Injunction

Except as provided in the Plan or the order confirming the Plan (the “ Confirmation Order”),
as of the Effective Date, all entitiesthat have held, currently hold or may hold a Claim or other debt
or liahility, Equity Interest or other right of an equity security holder are permanently enjoined from
taking any of the following actions on account of any such Claims, debts, liabilities, Equity Interests
or rights: (a) commencing or continuing, in any manner or in any place, any action or other
proceeding against the Debtors or their property; (b) enforcing, attaching, collecting or recovering
in any manner any judgment, award, decree or order against the Debtors; (c) creating, perfecting or
enforcing any lien or encumbrance against the Debtors or their property; and (d) commencing or
continuing, in any manner or in any place, any action that does not comply with or isinconsistent with
the provisions of the Plan.

As of the Effective Date, all entities that have held, currently hold or may hold a Claim,

counterclaim, demand, debt, right, cause of action or liability that isreleased pursuant to Article X111
of the Plan are permanently enjoined from taking any of the following actions on account of such
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released Claims, counterclaims, demands, debts, rights, causesof actionor liabilities: (a) commencing
or continuing in any manner any action or other proceeding against the Debtors or their property; (b)
enforcing, attaching, collecting or recovering in any manner any judgment, award, decree or order
against the Debtors; (c) creating, perfecting or enforcing any lien or encumbrance against the Debtors
or their property; and (d) commencing or continuing any action, in any manner, in any placethat does
not comply with or isinconsistent with the provisions of the Plan.

By accepting distributions pursuant to the Plan, each holder of an Allowed Claim or Allowed
Interest receiving distributions pursuant to the Plan will be deemed to have specifically consented to
the injunctions set forth in Article X111 of the Plan.

2. Limitation of Liability in Connection With the Plan, Disclosure
Statement and Related Documents; | ndemnity

Tothefullest extent permissibleunder applicablelaw, the Debtorsand their officers, directors,
members, attorneys, agents and representatives will neither have nor incur any liability to any entity,
including, specifically any holder of a Claim or Equity Interest, for any act taken or omitted to be
taken in connection with or related to the formulation, preparation, dissemination, implementation,
confirmation or consummation of the Plan, the Disclosure Statement, the Confirmation Order or any
contract, instrument, release or other agreement or document created or entered into, or any other
act taken or omitted to be taken in connection with the Plan, the Disclosure Statement or the
Confirmation Order, including the solicitation of acceptances of the Plan.

3. Release of Liens

Except as otherwise specifically provided in the Plan, on the Effective Date, all mortgages,
deeds of trugt, liens or other security interests in, to or against the property of the estate shall be
released, and al right, title and interest of any holder of such mortgages, deeds of trust, liensor other
security interests shall revert to the Reorganized Debtors.

B. RETENTION OF CAUSES OF ACTION

The Plan provides that the Debtors shall have the exclusive right to prosecute al causes of
action following confirmation, including avoidance actions. The Debtors have neither prepared a
detailed analysisof theviability of specific causesof action, nor made any determination asto whether
pursuing the same would be in the best interests of the estate. The two primary causes of action
available to a debtor are discussed below.

1. Preference Claims

Section 547 of the Bankruptcy Code enables a debtor in possession to avoid transfers to a
creditor based upon an antecedent debt within ninety (90) days of the petition date which enabled the
creditor to receive more than it would under aliquidation. Where the creditor is an insider, section
547 enables a debtor in possession to avoid transfers made within one (1) year of the petition date.
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Creditors have defenses to the avoidance of such preferential transfers based upon, among other
things, thetransfer’ soccurrence aspart of the debtor’ sordinary course of businessor that subsequent
to the transfer the creditor provided the debtor with new value.

a. Voluntary Paymentsto Creditors

TheDebtorsand their professionalsare analyzing paymentsby the Debtorsto creditorswithin
ninety (90) days before the commencement of the Chapter 11 Cases to determine which such
payments may be avoidable as preferential transfers under section 547 of the Bankruptcy Code. The
total disbursements made to nonaffiliated third parties was approximately $1,403,601.11 for NWI,
$195,544.21 for NTI, and $64,125.00 for NPCI. NTI’s payments were actually made by NWI for
the sole benefit of NTI. Thus far, the analysis has focused on payments to creditors in excess of
$10,000, which represents disbursements of over $950,000 for NWI, over $130,000 for NTI, and
over $60,000 for NPCI. At thistime, no determination has been made asto what defenses may exist
which could potentially prevent the recovery of these amounts.

Additiondlly, the Debtors and their professionals are analyzing payments by the Debtors to
insiders within one (1) year before the commencement of the Chapter 11 Cases to determine which
such payments, if any, may beavoidable as preferential transfersunder section 547 of the Bankruptcy
Code. Thetotal disbursements made to insiders was approximately $826,382.86 for NWI. At this
time, no determination has been made as to what defenses may exist which could potentially prevent
the recovery of these amounts.

b. Involuntary Paymentsto Creditors

The Debtors and their professionals have identified involuntary payments made to creditors
within ninety (90) days beforethe commencement of the Chapter 11 Caseswhich the Debtorsbelieve
may be avoidable as preferential transfers under section 547 of the Bankruptcy Code. For example,
on October 30, 1998, Carlson Technologies seized $12,433.31 from NTI’s accounts pursuant to a
writ of execution after obtaining ajudgment against NTI for NTI’s failure to remain current on its
payment obligations pursuant to an agreed settlement. A levy on abank account to satisfy ajudgment
may constitute an avoidablepreference. See Deel Rent-A-Car, Inc. v. Levine, 721 F.2d 750, 753 n.11
(11th Cir. 1983); In re Cosmopolitan Aviation Corp., 34 B.R. 592, 594 (Bankr. E.D.N.Y. 1983).
The Debtors are evaluating whether to pursue a preference action against Carlson Technologies to
recover these disbursements.

2. Potential Fraudulent Transfer Causes of Action

In order to successfully prosecute a fraudulent transfer cause of action, the Debtors would
have to establish (i) that the Debtor(s) did not receive reasonably equivalent value in exchange for
the transfers made to the third party and (ii) that the Debtor(s) was (were) rendered insolvent or left
with unreasonably small capital asaresult of thetransaction. The Debtorsand their professionalsare
analyzing thefacts and circumstances surrounding various agreements between the Debtorsand third
parties and whether there are any potential causes of action arising therefrom.
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a. Agreements with Samyang Merchant Bank (“ Samyang”)

NTI, NPI and their various subsidiaries entered into numerous agreements with Samyang
between February 6, 1997 and June 18, 1997. As part of NTI's fund raising efforts, NTI and
Samyang entered into |oan agreements on February 6, 1997, March 21, 1997, April 4, 1997 and May
8, 1997 (collectively the “Original Loans’) in the aggregate principal amount of $23,916,666. Each
loan had a term of five (5) years and bore interest at a rate of 9% per annum. As additional
considerationfor the Origina L oans, Samyang received warrantswhich collectively allowed Samyang
to purchase 4,783,333 shares of NTI Series B Common Stock with an exercise price of $5.00 per
share. OnJune 18, 1997, NTI and Samyang executed aloan agreement for the principal amount of
$11,000,000 (the“Final Loan” and together withthe Original Loans, the*Loans’) under substantially
gmilar terms as the Original Loans. As a part of the Final Loan, however, NTI executed a senior
pledge agreement, subordinated pledge agreement and second subordinated pledge agreement which
granted a security interest in, among other things, all outstanding stock in NTI’s subsidiaries. NPI
likewise executed a pledge agreement, subordinated pledge agreement and second subordinated
pledge agreement which granted a security interest in, among other things, all outstanding stock in
NPI’ssubsidiaries. Additionaly, NWI, NPI, NPPI and TC each executed guarantees covering al of
the Loans.

The Debtorsare analyzing whether NPI, NWI, NPPI and TC (collectively the® Subsidiaries’)
received reasonably equivalent value for the transfers of security interests and guarantees executed
infavor of Samyang, and accordingly, whether such transfers and obligations may be avoidable under
the Bankruptcy Code. Inorder to establish that the Subsidiariesdid not receivevaluefor thetransfers
and/or obligations they incurred, the Debtors would have to show that the economic benefit to the
Subsidiaries was disproportionately small when compared to the size of the security that the
Subsidiariesgave and the obligationsthey incurred. See Rubinv. ManufacturersHanover Trust Co.,
661 F.2d 979, 993 (2d Cir. 1981). The Debtors are analyzing whether the Subsidiaries guarantee
of approximately $24,000,000 of Original Loans in return for which they may or may not have
received anindirect economic benefit from the Final Loan constitutesrecei pt of reasonably equivalent
value.

The argument frequently raised by defendants in an action to set aside a subsidiary’s
guarantee of aparent’ sdebt isthat even though the subsidiary did not receive any direct consideration
in exchange for the transfer/obligation, the subsidiary did receive some indirect or benefit by virtue
of thetransfer to the affiliated entity. Courts have upheld guarantees from fraudulent transfer attack
onthisbasis. Seelnre Augie/Restivo Baking Co., 87 B.R. 242 (Bankr. E.D.N.Y. 1988). Therecan
be no assurance that the Debtors will determine that it is advantageous or appropriate to pursue any
potential cause of action or that such would be successful in setting aside the guarantees or security
interests. Further, the Debtors anticipate Samyang would vigorously contest any such cause of
action.

The clam under the Samyang Agreements is now held by Hanareum, as discussed in
section VII(A)(2)(a) hereof.
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b. Agreements with LG InfoComm, Inc. and LG Information &
CommunicationsLtd. (“LG InfoComm”)

On February 23, 1996 NTI and LG InfoComm entered into a convertible loan agreement
whereby LG InfoComm agreed to loan NTI $10,000,000 within forty-five (45) days of the
completion of the C block auction. On June 3, 1996, LG InfoComm and NTI consummated the
transaction and NTI executed a convertible promissory note in favor of LG InfoComm with a
maturity date of June 3, 1997 (the “Convertible Note”). On January 6, 1997 NTI entered into a
$25,000,000 loan agreement (the “ Secured Loan”) with a maturity date of the earlier of (i) 30 days
after NTI received the proceeds of aninitia public offering or (ii) six months from the date the funds
weredrawn down. Ascollatera for the Secured Loan, NTI pledged al issued and outstanding shares
of NPCI stock and executed astock pledge agreement. After NTI encountered short-term cash flow
problems, NTI and LG InfoComm agreed to amend the Convertible Note and Secured Loan, which
they didonJune 3, 1997. LG InfoComm agreed to extend the maturity dates of the Convertible Note
and Secured Loan to August 29, 1997 in return for which, among other things, NPCI agreed to grant
a security interest in al of its C block PCS licenses.

The Debtors are analyzing the transactions to determine whether NPCI received reasonably
equivaent value for the transfer of a security interest in favor of LG InfoComm, and if such transfer
isavoidable under the Bankruptcy Code. For the reasons set forth above with respect to Samyang,
there can be no assurance that the Debtors will determine that it is advantageous or appropriate to
pursue any potential cause of action or that such would be successful. Further, the Debtors anticipate
LG InfoComm would vigorously contest any such cause of action.

C. Agreementswith the Bridge Noteholders

OnApril 9,1996 NTI executed a Securities Purchase Agreement which provided for the sale
of convertible bridge notes and, among other things, required NTI to cause all of its existing and
future subsidiaries to execute a subsidiary guaranty. TC, NWI and NPI subsequently executed
guarantees. On June 18, 1997 NTI and NPI executed a stock pledge and subordination agreement
infavor of the Bridge Noteholders whereby NTI assigned and granted a continuing security interest
in al of the issued and outstanding shares of capital stock of NPI, and NPl assigned and granted a
continuing security interest in all of the issued and outstanding shares of capital stock of NPPI. NTI
additionally executed an Allonge which required NTI to pay interest retroactive to the issuance date
at arate 10% higher than that required under theterms of the original convertible bridge notesif NTI
did not successfully complete itsinitia public offering by June 30, 1998, which NTI failed to do.

The guarantees executed by TC, NWI and NPI, as well as the security interests granted by
NTI and NPI and the Allonge executed by NTI, may constitute avoidable transfers and obligations
under sections 544(b) and 548 of the Bankruptcy Code.

There aso could be legal and interpretive issues with respect to the actual amounts owed to

the Bridge Noteholders. Contentions regarding the amount of the Bridge Noteholders Claim have
ranged from $143,000,000 to over $190,000,000, an amount the Debtors would strongly contest.

NYC01:60031.2 62



Under the Plan, the Bridge Noteholders will participate in aconsensual resolution of any such issues
through the Allowed Bridge Noteholders Claim ($174,227,294.98).

In exchangefor thetreatment set forth in the Plan and described in section V111 (A)(2) hereof,
the Debtors have agreed to release LG InfoComm, Hanareum and the Bridge Noteholders of and
from any and all causes of action described in this section X1V (B). If the Plan is not confirmed or
does not become effective, such release will not take effect and the Debtors will retain all the causes
of action described above. The Debtors have determined that no other possible fraudulent transfer
causes of action exist except with respect to LG InfoComm, Hanareum and the Bridge Noteholders.

C. RELEASES UNDER THE PLAN; RELATED INJUNCTION

1. Releases By Holders of Claims or I nterests

a. Holdersof Claims

As of the Effective Date, to the fullest extent permitted by applicable law, in consideration
for the obligations of the Debtors under the Plan and the contracts, instruments, releases and other
agreements or documents to be delivered in connection with the Plan, each holder of aClaim that is
impaired under the Plan will be deemed to forever release, waive and discharge all Claims,
counterclaims, demands, debts, rights, causes of action and liabilities (other than the right to enforce
the Debtors’ obligationsunder the Plan and the contracts, instruments, rel eases and other agreements
and documents delivered thereunder or right of setoff or recoupment, if any), whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, that are based in whole or in part on any act, omission or other
occurrence taking place on or prior to the Effective Date against the Debtors and their respective
officers, directors, agents, advisors, attorneys, employees and professionals, acting in such capacity,
for any act, event or omission arising out of, in connection with or relating to the Chapter 11 Cases,
the confirmation of the Plan, the consummation of the Plan, the administration of the Plan or the
property to be distributed thereunder, except for willful misconduct or gross negligence.

b. Holders of Equity Interests

As of the Effective Date, to the fullest extent permissible under applicable law, in
consideration for the obligations of the Debtors under the Plan, the contracts, instruments, releases
or other agreements or documents to be delivered in connection with the Plan, each entity that has
held, holds or may hold an Equity Interest in the Debtors will be deemed to forever release, waive
and discharge al Claims, counterclaims, demands, debts, rights, causes of action and liabilities (other
than the right to enforce the Debtors obligations under the Plan and the contracts, instruments,
releases and other agreements and documents delivered thereunder), whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, that are based in whole or in part on any act, omission or other
occurrence taking place on or prior to the Effective Date against the Debtors and their respective
officers, directors agents, advisors, attorneys, employees and professionals, acting in such capacity,
for any act, event or omission arising out of, in connection with or relating to the Chapter 11 Cases,
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the confirmation of the Plan, the consummation of the Plan or the administration of the Plan or the
property to be distributed hereunder, except for willful misconduct or gross negligence.

2. I njunction Related to Releases

As further provided in Article XI1II of the Plan, the Confirmation Order will enjoin the
prosecution, whether directly, derivatively or otherwise, of any Claim, counterclaim, demand, debt,
right, cause of action, liability or interest released, discharged or terminated pursuant to the Plan.

D. CONDITIONSPRECEDENT TO CONFIRMATIONAND EFFECTIVEDATE

1. Conditions to Confir mation

The conditions precedent to Confirmation will be:

a. the entry of the Confirmation Order, in form and substance acceptable
to the Debtors;

b. receipt by the Debtors of commitments in the minimum amount of
$225,000,000 for the purchase of NTI Series A Convertible Preferred
Stock; and

C. Bankruptcy Court approva of the Plan Documents.

2. Conditions to Effective Date

The Effective Date isdefined asthefirst Business Day, on or after the Confirmation Date, on
which (i) no stay of the Confirmation Order isin effect and (ii) all conditions to the Effective Date
of the Plan have been satisfied or waived (if available), as described therein. There can be no
assurance that the conditions to the Effective Date will be satisfied or, if permitted, waived. The
Effective Date will not occur and the Plan will not be consummated unless and until each of the
following conditions has been satisfied or, if permitted, duly waived:

a. the Bankruptcy Court shall have entered a Confirmation Order, the
effect of which shall not have been stayed;

b. the Debtors shall have received a minimum of $225,000,000 for the
purchase of sharesof NTI Series A Convertible Preferred Stock; and

C. al Plan Documents have been executed and delivered by the parties
thereto and any conditionsto the effectiveness of the Plan Documents
have been satisfied or waived, as provided therein.

3. Waiver of Conditionsto Confirmation and Effective Date

Each of the conditions to confirmation and the Effective Date may be waived by the Debtors
with the consent of the Committee, which consent shall not be unreasonably withheld, in whole or
in part, without notice, by an order of the Bankruptcy Court or any further action other than
proceeding to confirmation and consummation of the Plan. The failure to satisfy or waive any
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condition may be asserted by the Debtors regardless of the circumstances giving rise to the failure of
such condition to be satisfied (including any action or inaction by the Debtors). The failure of the
Debtorsto exercise any of the foregoing rights shall not be deemed awaiver of any other rights and
each such right will be deemed an ongoing right that may be asserted at any time.

4, M odification or Revocation of the Plan; Severability

Subject to the restrictions on modifications set forth in section 1127 of the Bankruptcy Code
and any applicable notice requirements, the Debtors have reserved theright to alter, amend or modify
the Plan before its Substantial Consummation. The Debtors have also reserved the right to revoke
or withdraw the Plan prior to the Confirmation Date. If the Debtors revoke or withdraw the Plan,
or if confirmation does not occur, then the Plan shall be null and void in al respects, and nothing
contained in the Plan will: (1) constitute a waiver or release of any Claims or rights against, or any
Equity Interestsin, the Debtors, or (2) prejudice in any manner the rights of the Debtors.

If, prior to confirmation, any term or provision of the Plan is held by the Bankruptcy Court
to beinvalid, void or unenforceable, the Bankruptcy Court, at the request of the Debtors, has the
power to ater and interpret such term or provision to make it valid or enforceable to the maximum
extent practicable, consistent with the original purpose of the term or provision held to be invalid,
void or unenforceable, and such term or provision will then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and
provisions of the Plan will remain in full force and effect and will in no way be affected, impaired or
invalidated by such holding, alteration or interpretation. The Confirmation Order will congtitute a
judicia determination and will provide that each term and provision of the Plan, asit may have been
altered or interpreted in accordance with theforegoing, isvalid and enforceabl e pursuant to itsterms.

E. RETENTION OF BANKRUPTCY COURT JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court will retain such jurisdiction over the Chapter 11 Casesafter the Effective
Date to the fullest extent permitted by applicable law, including, without limitation, jurisdiction to:

1. Allow, disalow, determine, liquidate, classify, estimate or establish the
priority or secured or unsecured status of any Claim or Interest, including the
resolution of any request for payment of any Administrative Claim, the
resolution of any objectionsto the allowanceor priority of Claimsor Interests
and the resolution of any dispute as to the treatment necessary to reinstate a
Claim pursuant to the Plan;

2. Grant or deny any applications for allowance of compensation or
reimbursement of expenses authorized pursuant to the Bankruptcy Code or
the Plan, for periods ending on or before the Effective Date;

3. Resolve any matters related to the assumption or rejection of any executory
contract or unexpired lease to which the Debtors are a party or with respect
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to which the Debtors may be liable, and to hear, determine and, if necessary,
liquidate any Claims arising therefrom,

Ensure that distributions to holders of Allowed Claims or Allowed Interests
are accomplished pursuant to the provisions of the Plan;

Decide or resolve any motions, adversary proceedings, contested or litigated,
and grant or deny any applicationsinvolving the Debtors that may be pending
any other mattersand grant or deny any application involving the Debtorsthat
may be pending on the Effective Date;

Enter such orders as may be necessary or appropriate to implement or
consummatetheprovisionsof thePlanand all contracts, instruments, rel eases,
indentures and other agreements or documents created in connection with the
Plan, the Disclosure Statement or the Confirmation Order;

Resolve any cases, controversies, suits or disputes that may arise in
connection with the consummation, interpretation or enforcement of the Plan
or the Confirmation Order, including the release and injunction provisions set
forth in and contemplated by the Plan and the Confirmation Order, or any
entity’ srightsarising under or obligationsincurred in connectionwiththe Plan
or the Confirmation Order;

Modify the Plan before or after the Effective Date pursuant to section 1127
of theBankruptcy Codeor modify the Disclosure Statement, the Confirmation
Order or any contract, instrument, release, indenture or other agreement or
document created in connection with the Plan, the Disclosure Statement or
the Confirmation Order; or remedy any defect or omission or reconcile any
inconsistency in any Bankruptcy Court order, the Plan, the Disclosure
Statement, the Confirmation Order or any contract, instrument, release,
indenture or other agreement or document created in connection with the
Plan, the Disclosure Statement or the Confirmation Order, in such manner as
may be necessary or appropriate to consummate the Plan, to the extent
authorized by the Bankruptcy Code;

Issue injunctions, enter and implement other orders and take such other
actions as may be necessary or appropriate to restrain interference by any
entity with the consummation, implementation or enforcement of the Plan or
the Confirmation Order;

Enter and implement such orders as are necessary or appropriate if the

Confirmation Order isfor any reason modified, stayed, reversed, revoked or
vacated,
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11. Determine any other matters that may arise in connection with or relating to
the Plan, the Disclosure Statement, the Confirmation Order or any contract,
instrument, release, indenture or other agreement or document created in
connection with the Plan, the Disclosure Statement or the Confirmation
Order, except as otherwise provided in the Plan; and

12.  Enter an order concluding the Chapter 11 Cases.
F. EXECUTORY CONTRACTSAND UNEXPIRED LEASES

1. Rejection of Executory Contracts

Except as otherwise provided in the Plan, including Article X of the Plan, or in any contract,
instrument, release, indenture or other agreement or document entered into in connection with the
Plan, on the Effective Dates, pursuant to section 365 of the Bankruptcy Code, the Debtorswill reject
each executory contract and unexpired lease entered into by the Debtors prior to the Petition Dates
that (i) has not previously been assumed, assumed and assigned, or rejected pursuant to section 365
of the Bankruptcy Code; (ii) is not subject to a pending motion to assume and assign, or reject; or
(iii) isnot listed on the notice to be provided by the Debtors to partiesin interest as being assumed,
shall be deemed rejected on the Confirmation Date. The Confirmation Order will constitute an order
of the Bankruptcy Court approving the rejections described in Article X of the Plan, pursuant to
section 365 of the Bankruptcy Code, as of the Effective Date.

2. Bar Date for Regection Damages

If the rejection of an executory contract or unexpired lease pursuant to Article X of the Plan
givesriseto aClaim by the other party or partiesto such contract or lease, such Claim will beforever
barred and will not be enforceable against the Debtors or their successors or their properties unless
(a) adtipulation of amount and nature of claim has been entered into with respect to the rejection of
such executory contract or unexpired lease or (b) aproof of Claimisfiled and served on the Debtors
within 30 days after the Effective Date or such earlier date as established by the Bankruptcy Court.

G. DISTRIBUTIONS UNDER THE PLAN

1. General: Distributions for Claims and Interests Allowed as of the
Effective Date

Distributions to be made on account of Claims or Interests that are Allowed as of the
Effective Date shall be made on the Effective Date. Distributions shall be deemed made on the
Effective Date if made on the Effective Date, or as promptly thereafter as practicable, or such later
date when the applicable conditions of Article X (regarding cure payments for executory contracts
and unexpired leases being assumed) of the Plan are satisfied. Distributions on account of Claims or
Interests that are Allowed after the Effective Date shall be made pursuant to Article I X of the Plan.
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2. Timing and Calculation of Amountsto be Distributed

On the Effective Date or on such later date asis prescribed by Article V1II of the Plan, to the
extent that the Plan provides for distributions on account of Allowed Claims or Allowed Interests,
the applicable holder of an Allowed Claim or Allowed Interest shall receive the full amount of the
distributions that the Plan provides for Allowed Claims or Allowed Interests in the applicable class.

3. Pr osecution of Objectionsto Claims

After the Effective Date, the Debtors shall retain the exclusive right to file, settle,
compromise, withdraw or litigate to judgment objections to claims and interests.

4. Disputed Claims; Reserve and Estimations

a. Objection Deadline

Under the Plan, the Debtors may object to: (a) Administrative Claims within thirty (30) days
after arequest for payment of each Claim has been filed; and (b) al other Claimswithin one hundred
eighty (180) days after the Effective Date by filing an objection with the Bankruptcy Court and
serving a copy upon the holder of the Claim to which an objection is made, in which event the Claim
will be treated as a Disputed Claim under the Plan. The Bankruptcy Court shall adjudicate all such
objections. The Debtorsmay litigateto judgment, settle, or withdraw objectionsto Disputed Claims.

b. No Distributions Pending Allowance

No paymentsor distributions will be made with respect to the disputed portion of a Disputed
Clamunlessand until al objectionsto such Disputed Claim or portion thereof have been determined
by aFinal Order or judgment of the Bankruptcy Court, or such Disputed Claim has otherwise become
an Allowed Claim. Any payments or distributions that would have been made on account of a
prepetition Claim had it been Allowed will be withheld (the “Withheld Distribution Amount”) by the
Debtors pending a determination with respect to allowability.

C. Distribution After Allowance or Disallowance

If and when a Disputed Claim is resolved by allowing the Claim in whole or in part, the
Debtors, will makedistributionsto the holder of the Allowed Claimin accordance with the provisions
of the Plan. In the event that any property withheld or the proceeds thereof, remains after al
objectionsto Disputed Claims of aparticular classhave been resolved, any remainder of the Withheld
Distribution Amount attributable to the Disallowed Claims of such classwill be distributed pursuant
to the provisions of the Plan among the holders of Allowed Claimsin the class to which the holders
of the Disallowed Claims belonged.

NYC01:60031.2 68



d. Estimation

Prior to the Effective Date, the Debtors, after notice and a hearing, may request the
Bankruptcy Court to estimate, for purposes of determining the Withheld Distribution Amount
applicable to Disputed Claims, the maximum amount of Allowed Claims and of Disputed Claims.
Any such estimation will not determine the merits of the Claims alleged by the holders of Disputed
Claims, but will merely set a ceiling on the Claimsthat could become Allowed Claims for purposes
of computing distributions to other creditors on the Distribution Date.

e ClaimsFiled After the Bar Date

Unless otherwise provided in a Final Order of the Bankruptcy Court, any Claim on account
of which a proof of Claim is filed after the Bar Date shall be deemed disallowed. The holder of a
Claim that is disallowed pursuant to Article IX of the Plan shall not receive any distribution on
account of such Claim.

f. Sole Remedy

The proceduresunder the Planfor resolving Disputed Claims constitutethe soleand exclusive
remedy of holders of Disputed Claims. The Confirmation Order will permanently enjoin the holders
of Disputed Claims in the manner described herein and in the Plan.

5. Setoffs

Except with respect to Claims released pursuant to the Plan or any contract, instrument,
release or other agreement or document created in connection with the Plan, the Debtors may set off
against any Allowed Claim and the distributions to be made pursuant to the Plan on account of such
Claim (before any distribution is made on account of such Claim), the claims, rights and causes of
action of any nature that the Debtors may hold against the holder of such Allowed Claim; provided,
however, that neither thefailureto effect such asetoff nor the allowance of any Claim hereunder shall
constitute awaiver or release by the Debtors of any such claims, rights and causes of action that the
Debtors may possess against such holder or the right to setoff with respect thereto.

6. Unclaimed Distributions

Unless a holder of an Allowed Claim provides the Debtors and the Bankruptcy Court with
written notice of achange of address, distributions under the Plan will be mailed to such holder at the
address specified in the proof of Claim filed with the Bankruptcy Court by such holder or, if no proof
of Claim has been filed, at the address for such holder shown on the Schedules filed by the Debtors
with the Court. Any distribution that the United States Postal Service returns as undeliverable will
be treated as unclaimed property. Similarly, distributions that would have been made to a claimant
if it had a proper address shall be deemed unclaimed property. In this regard, unless and until the
claimant providesthe Debtors and the Bankruptcy Court with written notice of a proper address, no
distributions shall be made to any holder of an Allowed Claim whose copy of the notice of the time
fixed for filing objections to and the hearing on the confirmation of the Plan (or whose copy of the
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notice of the hearing on the Disclosure Statement for the Plan), provided by the Debtors, isreturned
by the United States Postal Servicesasundeliverable. Finaly, each holder of an Allowed Claim who
receives adistribution under the Plan must cash the check within six (6) months of the mailing of the
distribution. Six (6) months after the mailing of the distribution, the Debtors will stop payment on
any check remaining unpaid and not returned to the Debtors, and the funds represented by a check
that has not been cashed within this six-month period will become unclaimed property.

XV. SECURITIESLAW MATTERS

The offer and issuance of the Plan Securities pursuant to the Plan are exempt from the
registration requirements of the United States Securities Act of 1933, as amended (the “ Securities
Act”), and relevant provisions of applicable state securities or “blue sky” laws by virtue of either
section 1145 of the Bankruptcy Code or an exemption from offers and sales of securities not
involving a public offering. THE DEBTORS AND THEIR COUNSEL MAKE NO
REPRESENTATION ASTO THE APPLICABILITY OF SUCH EXEMPTIONS.

A. AVAILABILITY OF SECTION 1145 OF THE BANKRUPTCY CODE

Section 1145(a)(1) of the Bankruptcy Code provides an exemption from the registration
requirements of section 5 of the Securities Act and state and local securities lawsin connection with
the offer or sale under aplan of reorganization of a security of the debtor, of an affiliate participating
in a joint plan with the debtor or of a successor to the debtor under the plan. Generdly, the
exemption is not available for offers or sales that are not made in exchange for a claim against, an
interest in, or aclaim for an administrative expensein the case concerning the debtor or the applicable
affiliate. In addition, section 1145(a)(2) of the Bankruptcy Code provides an exemption in
connection with the offer of a security through any warrant or other similar right that was sold in the
manner specified under section 1145(a)(1) or the sale of a security upon exercise of such awarrant
or similar right. Other than with respect to ordinary trading transactions of an entity that is not an
issuer (within the meaning of such terms as they are used in section 1145(b)(1) of the Bankruptcy
Code), the exemptions provided by sections 1145(a)(1) and (2) are not available asto any sale of a
security to any entity that is deemed to be an “underwriter” (as that term is defined in section
1145(b)(1) of the Bankruptcy Code).

B. PARTIESWHO ARE UNDERWRITERS

Section 1145(b) of the Bankruptcy Code defines a person or entity that may be an
“underwriter,” and thus restricted in the resale of securities received, as any person or entity that (i)
purchases a Claim, including an Administrative Claim, with a view towards distribution of any
security received or to be received under a plan of reorganization in exchange for such a Claim,
Interest, or Administrative Claim; (ii) offers to sell securities offered or sold under a plan of
reorganization for the holders of such securities; (iii) offers to buy securities offered for sale under
a plan of reorganization from the holders of such securities, if such offer to buy is with a view
towards distribution of such securities under an agreement made either in connection with such plan,
with the consummation of such plan, or with the offer or sale of securities under such plan; or (iv)
isan “issuer” of the securities offered or sold under a plan of reorganization as that term is defined
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in section 2(11) of the Securities Act, with respect to such securities. Under section 2(11) of the
Securities Act, an “issuer” includes any person directly or indirectly controlling or controlled by an
issuer, or any person under direct or indirect control with an issuer.

In order to ensure that the distribution of the Plan Securities to holders of Allowed Claims
in exchange for such Allowed Claims is exempt under section 1145(a), any entity that the Debtors
reasonably determine may be deemed to be an “underwriter” pursuant to section 1145(b)(1) of the
Bankruptcy Code (other than solely by virtue of clause (iv) of section 1145(b)(1) of the Bankruptcy
Code as the result of being a person controlling or controlled by the issuer of the Plan Securities (a
“Non-underwriter Affiliate”)) will be required to covenant and agree with the Reorganized Debtors,
prior to theissuance of any Plan Securitiesto any such party, that, if such party isan entity of thetype
described in section 1145(b)(1) of the Bankruptcy Code, it will engage only in “ordinary trading
transactions” within the meaning of section 1145(b)(1) of the Bankruptcy Code with respect to any
Plan Securities that such party receives pursuant to the Plan.

Any such party that refuses or otherwise fails to provide the Reorganized Debtors with the
requested agreements will receive Plan Securities containing a legend to the effect that such Plan
Securities may not be sold unless and until (i) such securities are registered under the Securities Act
and any applicable state law or (ii) an opinion of counsdl satisfactory to the Reorganized Debtorsis
obtained to the effect that such registration is not required.

Any party that the Reorganized Debtors determine is an “affiliate” of the issuer of the Plan
Securities prior to the Distribution Date (i.e., directly or indirectly controlling or controlled by the
issuer of the Plan Securities) will receive Plan Securities containing a legend to the effect that such
Plan Securities may not be sold unless and until (i) such securities are registered under the Securities
Act and any applicable state law or (ii) an opinion of counsel satisfactory to the Reorganized Debtors
is obtained to the effect that such registration is not required.

Any NTI Series B Warrants bearing either such legend will also bear alegend restricting the
exercise thereof to the original holder thereof unless (i) such exercise is registered under the
Securities Act and any applicable state law or (ii) an opinion of counsdl satisfactory to the
Reorganized Debtors is obtained to the effect that such registration is not required.

Notwithstanding the foregoing, statutory underwriters may be able to sell securities without
registration pursuant to the resale limitations of Rule 144 under the Securities Act which, in effect,
permits the resale of securities received by statutory underwriters pursuant to a Chapter 11 plan,
subject to applicable volume limitations, notice and manner of sale requirements, and certain other
conditions. Parties who believe they may be underwriters, as defined in section 1145 of the
Bankruptcy Code, are advised to consult with their own legal advisors as to the availability of the
exemption provided by Rule 144.
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C. PRIVATE PLACEMENT

To the extent that the exemption from registration under the Securities Act pursuant to
section 1145 of the Bankruptcy Code is unavailable to the Debtors, this Disclosure Statement
constitutes an offer of the Plan Securitiesto qualified institutional investors, accredited investors, or
directors or officers of the Debtors, in reliance upon an exemption from registration for an offer and
sale of securities which does not involve a public offering. In that event, each entity that elects to
participate in the purchase of the Plan Securitieswill be required to make certain acknowledgments,
representations, warranties and agreements regarding the status of such investor. Entities who do
not qualify asaqualified institutional investors or accredited investors and are also not a director or
officer of the Debtors will not be entitled to participate in the purchase of Plan Securities.

Theissuance of Plan Securitiesto persons other than holders of Allowed Claims, in exchange
for such Allowed Claims, will be exempt from registration under the Securities Act pursuant to
Section 4(2) of the Securities Act and applicable state securitieslaws. TheNTI SeriesA Convertible
Preferred Stock and NTI Series B Warrants issued to persons other than such holders of Allowed
Claims, in reliance on Section 4(2) of the Securities Act, will be subject to such transfer restrictions
and bear such legends as are customary for privately placed securities.

D. AVAILABILITY OF SEC RULE 144 FOR AFFILIATE RESALES

It isanintegral part of the Plan that the issuance of the Plan Securities pursuant to the Plan
to holders of the Allowed Claims in exchange for such Allowed Claimsis exempt from registration
under the Securities Act pursuant to section 1145(a) of the Bankruptcy Code. Asmentioned above,
however, section 1145(a) of the Bankruptcy Code does not apply to subsequent sales of Plan
Securities by personswho are “underwriters,” asthat term isdefined in section 1145(b)(1). Section
1145(b)(1) providesthat, for purposes of section 2(11) of the Securities Act, theterm “underwriter”
means, in addition to those persons who perform traditional underwriting activities, any person
directly controlling or controlled by theissuer of the securities, or any person under direct or indirect
common control with such issuer. By defining the term “underwriter” to include affiliates of the
issuer, subsequent sales by such affiliates of securities issued under a plan of reorganization are
subject to the registration requirements of the Securities Act, unless another exemption from
registration is available to the affiliate who desires to effect such sale.

In evaluating whether a person directly or indirectly controls, is controlled by, or is under
common control with an issuer of securities, an analysis must be made of the facts and circumstances
regarding the rel ationship between such person and theissuer. A detailed discussion of all thecriteria
applicable to such an analysis, and of the application of such anaysis to all the persons who will
receive securitiesunder the Plan isbeyond the scope of this Disclosure Statement. Interested persons
are referred to their own professional advisors for further information regarding such person’s
possible status as an affiliate of any issuer of Plan Securities and of the consequences of such status.

The SEC has promulgated Rule 144, among other reasons, to permit resales by affiliates,

including Non-underwriter Affiliatesunder certain specified conditionswhile, by complyingwith such
conditions, avoiding being deemed statutory underwriters. Among the conditionsto use of Rule 144
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by Non-underwriter Affiliatesisthe requirement that certain current information regarding the issue
be publicly available. The Company may choose not to make such information publicly available.

XVI. CONCLUSION AND RECOMMENDATION

For al of the reasons set forth in this Disclosure Statement, the Debtors believe that
confirmation and consummation of the Plan is preferableto all other alternatives. Consequently, the
Debtors urge al holders of Claims and Equity Interests to vote to ACCEPT the Plan, and to duly
completeand returntheir ball otssuch that they shall be ACTUALLY RECEIVED onor before5:00
p.m. Eastern Time on August 27, 1999.

Dated: New York, New Y ork

July 27, 1999
NEXTWAVE WIRELESSINC. NEXTWAVE POWER PARTNERS INC.
/s Frank A. Cassou /s Frank A. Cassou
Frank A. Cassou Frank A. Cassou
Executive Vice President Secretary

NEXTWAVE PERSONAL

COMMUNICATIONSINC. NEXTWAVE TELECOM INC.
/s Frank A. Cassou /s Frank A. Cassou

Frank A. Cassou Frank A. Cassou

Secretary Secretary

NEXTWAVE PARTNERSINC.

/s Frank A. Cassou
Frank A. Cassou
Secretary
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COUNSEL FOR THE DEBTORS

/s/ Deborah L. Schrier-Rape

SPECIAL CORPORATE AND
FINANCE COUNSEL FOR THE
DEBTORS

/s Michael F. Walsh

Deborah L. Schrier-Rape
Texas State Bar No. 00785635
ANDREWS & KURTH L.L.P.
1717 Main Street, Suite 3700
Dallas, Texas 75201
Telephone: (214) 659-4400
Facamile: (214) 659-4401
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Michael F. Walsh (MW 8000)

WEIL, GOTSHAL & MANGESL.L.P.
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000

Facamile: (212) 310-8007



Deborah L. Schrier-Rape
Texas State Bar No. 00785635
Jason S. Brookner (JB 6166)
ANDREWS & KURTH L.L.P.
1717 Main Street

Suite 3700

Dadlas, Texas 75201
Telephone:  (214) 659-4400
Facamile (214) 659-4401

COUNSEL FOR THE DEBTORS

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

Michael F. Walsh (MW 8000)

WEIL, GOTSHAL & MANGESLLP
767 Fifth Avenue

New York, New York 10153
Telephone:  (212) 310-8000
Facsamile: (212) 310-8007

SPECIAL CORPORATE AND FINANCE
COUNSEL FOR THE DEBTORS

Chapter 11

NEXTWAVE PERSONAL COMMUNICATIONSINC,, Case No. 98 B 21529 (ASH)

NEXTWAVE POWER PARTNERSINC.,
NEXTWAVE PARTNERS INC,,
NEXTWAVE WIRELESS INC., and
NEXTWAVE TELECOM INC.,

Debtors.

Case No. 98 B 21530 (ASH)
Case No. 98 B 21531 (ASH)
Case No. 98 B 21532 (ASH)
Case No. 98 B 23303 (ASH)

Jointly Administered Under
Case No. 98 B 21529 (ASH)

FIRST AMENDED JOINT PLAN OF REORGANIZATION UNDER CHAPTER 11 OF
THE BANKRUPTCY CODE OF NEXTWAVE PERSONAL COMMUNICATIONS
INC., NEXTWAVE POWER PARTNERSINC., NEXTWAVE PARTNERS
INC., NEXTWAVE WIRELESS INC. AND NEXTWAVE TELECOM INC.
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NextWave Personal Communications Inc., NextWave Power Partners Inc., NextWave
Partners Inc., NextWave Wireless Inc., and NextWave Telecom Inc., as debtors and debtors-in-
possession in the above-captioned jointly administered Chapter 11 cases, hereby propose the
following First Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code
pursuantto 11 U.S.C. 8 1121(a). All creditorsand equity security holders are encouraged to consult
the accompanying Disclosure Statement as approved by the Bankruptcy Court before voting to
accept or reject this Plan.

NO SOLICITATION MATERIALS, OTHER THAN THE DISCLOSURE
STATEMENT AND RELATED MATERIALS TRANSMITTED THEREWITH
AND APPROVED BY THE BANKRUPTCY COURT HAVE BEEN
AUTHORIZED BY THE BANKRUPTCY COURT FOR USE IN SOLICITING
ACCEPTANCES OR REJECTIONS OF THIS PLAN.

XVIIl DEFINITIONS

For the purposes of this Plan, thefollowing terms shall have the respective meanings set forth

below:

171

17.2

17.3
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Administrative Claim means any Claim entitled to priority under sections 503(b),
507(a)(1), 365(d)(3) or 365(d)(10) of the Bankruptcy Code, including, without
limitation (i) any actual and necessary costs and expenses of preserving the Debtors
estates; (ii) any Fee Claims; (iii) any fees or charges assessed against the Debtors
estates under 28 U.S.C. § 1930; (iv) al costs and expenses, including any recording
fees, transfer taxesand thelike, arising out of or related to thetransfer of the Debtors
assets pursuant to thisPlan; and (v) other Claimsasordered by the Bankruptcy Court.

Administrative Convenience Claim means any General Unsecured Claim of $20,000
or less, and any Genera Unsecured Claim in excess of $20,000 that, by written
election of the holder of such Claim made on the Ballot, is reduced to $20,000.

Adversary Proceeding means Adversary Proceeding No. 98-5178, captioned
NextWave Personal Communications Inc. v. Federal Communications Commission,
which was commenced on June 8, 1998 by filing an origina complaint with the
Bankruptcy Court, as such complaint was twice amended.

Allowed, when used with respect to any Claim, except an Administrative Claim or the
Bridge Noteholders Claims, the Hughes Claims, the Hanareum Claims, the LG Claims
and the CDMA California Partners Claim, means (i) such Claim to the extent it is not
a Disputed Claim; (ii) such Claim to the extent it may be allowed pursuant to final
order of the Bankruptcy Court; or (iii) a Disputed Claim, proof of which was timely
filed with the Bankruptcy Court, and (A) as to which no objection was filed by the
Objection Deadline, unless such Claim is to be determined in aforum other than the
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Bankruptcy Court, in which case such Clam shal not become allowed until
determined by final order of such other forum and alowed by final order of the
Bankruptcy Court; or (B) as to which an objection was filed by the Objection
Deadline, to the extent allowed by afinal order of the Bankruptcy Court. “Allowed,”
when used with respect to any Equity Interest, means an Equity Interest, proof of
which was timely and properly filed or, if no such proof of Equity Interest wasfiled,
an Equity Interest that has been or is hereafter listed by the Debtors on their
Schedules asliquidated in amount and not disputed or contingent, and, in either case,
as to which no objection to the allowance thereof has been interposed on or before
the applicable period of limitation fixed by the Bankruptcy Code, the Bankruptcy
Rules, the Bankruptcy Court, or the Plan, or as to which any objection has been
determined by afinal order to the extent such objection is determined in favor of the
respective holder.

Allowed Bridge Noteholders Claims means $174,327,294.98, in the aggregate, for
all Bridge Noteholders Claims.

Avoidance Decision means, collectively, the Bankruptcy Court’s (i) May 12, 1999
Decision on Constructive Fraudulent Conveyance Claim and (ii) June 22, 1999
Decision on Remedy in the Adversary Proceeding.

Avoidance Judgment means the Bankruptcy Court’s Final Judgment on Avoidance
Clam in the Adversary Proceeding dated June 11, 1999, pursuant to which the
Bankruptcy Court avoided NPCI’ saobligationsto the FCC in respect of its63 C Block
PCS licenses and determined that the FCC was entitled to enforce such obligation in
the principal amount of $548,846,194.

Ballot means the ballot upon which holders of Claims and Equity Interestsin classes
entitled to vote on the Plan vote to accept or reject the Plan.

Bankruptcy Code meanstitle 11 of the United States Code, 11 U.S.C. § 101 et seq.,
as in effect on the Petition Date, together with all amendments, modifications and
replacements of the foregoing asthe same may exist on any relevant dateto the extent
applicable to the Chapter 11 Cases.

Bankruptcy Court means the United States Bankruptcy Court for the Southern
District of New Y ork.

Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as prescribed
by the United States Supreme Court pursuant to 28 U.S.C. § 2075.
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Bridge Notes means the Convertible Senior Subordinated Notes due 2002 issued by
NTI.

Bridge Noteholders means the holders of Bridge Notes.

Bridge Noteholder Claim means the Claim of a Bridge Noteholder against NTI,
NPPI, NPl and NWI arising under, in connection with or relating to the following:
Convertible Senior Subordinated Notes due 2002; Securities Purchase Agreement
dated as of April 9, 1996, among NTI and the signatories thereto; Subsidiary
Guaranteesdated April 9, 1996 among TC and the Bridge Noteholders, June 6, 1996
among NWI and the Bridge Noteholders, and August 1, 1996 among NPI and the
Bridge Noteholders; Stock Pledge and Subordination Agreement dated June 18, 1997
among NTI, NPI and the Bridge Noteholders; and any and all modifications or
amendments or documents related thereto in effect on the Petition Date. The Bridge
Noteholder Claims, for the purposes of this Plan only, and without prgjudice to any
party’ srightsto contest the amount, allowability or validity of such claimsif thisPlan
is not confirmed or does not become effective, are allowed in the aggregate amount
of $174,327,294.98.

Business Day means any day other than a Saturday, Sunday or “legal holiday” as
defined in Bankruptcy Rule 9006(a).

Cash means U.S. Dallars, check drawn on a domestic bank or wire transfer from a
domestic bank.

CDMA California Partners Claim means the Claim of CDMA California Partners,
LLC, against NTI arising under, in connection with or relating to the following:
Settlement and Debt Restructuring Agreement by and between NTI and CDMA
Cdlifornia Partners dated April 24, 1998; Warrant to Purchase Shares of Series B
Common Stock of NTI issued April 17, 1998; Stock Pledge and Subordination
Agreement dated April 24, 1998; and any and all modifications or amendments or
documents related thereto in effect on the Petition Date. The CDMA California
Partners Claim, for the purposes of this Plan only, and without prejudice to any
party’ srightsto contest the amount, allowability or validity of such Clamif thisPlan
isnot confirmed or does not become effective, is allowed in the aggregate amount of
$10,694,444.44,

Cdllexis means Cdllexis International, Inc.

Chapter 11 Cases means the above-captioned, jointly administered Chapter 11
bankruptcy cases of the Debtors.
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Claim means a claim against a Debtor within the meaning of section 101(5) of the
Bankruptcy Code.

Committee means the current Official Committee of Unsecured Creditors in the
Chapter 11 Cases appointed pursuant to section 1102 of the Bankruptcy Code on
July 27,1998 in the Chapter 11 cases of NPCI, NPPI, NPl and NWI, and asamended
on February 26, 1999 due to the commencement of NTI’s Chapter 11 case.

Confirmation Date meansthe date on which the clerk of the Bankruptcy Court enters
the Confirmation Order on the docket maintained by the clerk’s office.

Confirmation Hearing means the hearing at which the Bankruptcy Court considers
confirmation of the Plan pursuant to sections 1128 and 1129 of the Bankruptcy Code.

Confirmation Order means the order of the Bankruptcy Court confirming this Plan
pursuant to section 1129 of the Bankruptcy Code.

Contract Notice meansthe notice to partiesin interest listing the executory contracts
and unexpired leases the Debtorsintend to assume under this Plan which will be filed
with the Bankruptcy Court fifteen (15) days prior to the Confirmation Hearing and
served upon affected Persons.

Current Active Employees means al employees of the Debtors on the Confirmation
Date, except for NTI's current Chief Executive Officer and President and those
employees on leave of absence.

DebtorsmeansNPCI, NPPI, NPI, NWI and NTI, collectively, asdebtorsand debtors-
in-possession.

Deferred Interest meansall interest accrued on (i) the FCC C Block Notesand (ii) the
FCC F Block Notes, each from April 1, 1998 through the Petition Date.

DIP Loan Agreement meansthat certain Post-Petition L oan and Security Agreement,
dated as of June 16, 1998, by and among Cellexis and NPCI, NPPI, NPI, NWI and
NTI, as the same may have been amended from time to time.

DIP Loan Claims mean the Administrative Claims of Cellexis and any Participant
arising under the DIP Loan Agreement, consisting of the aggregate amount of
outstanding and unpaid principal and interest, and any other amounts payable under
the DIP Loan Agreement.
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Disbursing Agent means any entity in its capacity asadisbursing agent under section
8.2 of this Plan. The Reorganized Debtors may, in their sole discretion, act as
Disbursing Agent hereunder.

Disclosure Statement means the disclosure statement of even date herewith relating
to the Plan and any amendments thereto, as approved by the Bankruptcy Court
pursuant to section 1125 of the Bankruptcy Code and Bankruptcy Rule 3017.

Disputed Claim means (i) every Claim that is scheduled by the Debtors as disputed,
contingent or unliquidated; or (ii) every Claim or part thereof, proof of which has
been filed with the Bankruptcy Court and to which an objection to the allowance
thereof, inwholeor in part, has been interposed on or prior to the Objection Deadline
or such other time as may be directed by the Bankruptcy Court and which objection
has not been withdrawn, settled or determined by a final order of the Bankruptcy
Court.

Distribution Date means the later of (i) the Effective Date or within 10 days
thereafter; (i) the date by which an Allowed Claim isto be paid hereunder if other
than the Effective Date; or (iii) within twenty (20) days after the date on which a
Disputed Claim becomes an Allowed Claim.

Effective Date means the first Business Day on or after the Confirmation Date on
which (i) no stay of the Confirmation Order is in effect; and (ii) all the conditionsto
the effectiveness of the Plan have been satisfied or waived as provided in Article XI
hereof.

Equity Interest means any “equity security” of the Debtors, asthat term isdefined in
section 101(16) of the Bankruptcy Code.

Existing Options/Warrants means all options, warrants or rights, contractual or
otherwise, to acquire an Equity Interest in NTI, including all incentive stock options,
non-qualified stock options, and stock appreciation rights granted under any NTI
sponsored stock option plans.

Existing NTI Series A Common Stock meansall the sharesof SeriesA Common Stock
par value $0.0001 of NTI, issued and outstanding on December 23, 1998.

Existing NTI Series B Common Sock means (i) al the shares of Series B Common
Stock par value $0.0001 of NTI, issued and outstanding on December 23, 1998;
(ii) any shares of Series B Common Stock par value $0.0001 of NTI to issued in
accordance with the proper exercise of any conversion rights or Existing
Options/Warrants prior to the Voting Deadline; and (iii) any shares of Series B
Common Stock subject to issuance on or after the Effective Date pursuant to the
terms of the Plan.
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FCC meansthe Federal Communications Commission, an agency of the United States
government.

FCC Claims means, collectively, the FCC NPCI Claim and the FCC NPPI Claim.

FCC C Block Notes means the Amended and Restated Installment Payment Plan
Notes to be executed by NPCI in favor of the FCC in respect of NPCI’s 63 C Block
PCSlicenses, with an aggregate face amount of $548,846,194, the form of which will
be submitted to the Bankruptcy Court for approval as a Plan Document.

FCC F Block Notes means the Amended and Restated Installment Payment Plan
Notes to be executed by NPPI in favor of the FCC in respect of NPPI’s 32 F Block
PCS licenses, with an aggregate face amount of $98,551,806, the form of which will
be submitted to the Bankruptcy Court for approval as a Plan Document.

FCC NPCI Claim means the Claim of the FCC against NPCI in the aggregate
principal amount of $548,846,194, as determined by the Avoidance Decision and the
Avoidance Judgment, and as evidenced by the FCC C Block Notes, plus (i) interest
thereon at 6.5% per annum from the Petition Date to the Confirmation Date and (ii)
Suspension Interest and Deferred Interest.

FCC NPPI Claim means the Clam of the FCC against NPPI in the aggregate
principal amount of $98,551,806, as evidenced by the FCC F Block Notes, plus
(1) interest thereon at 6.25% per annum from the Petition Date to the Confirmation
Date and (ii) Suspension Interest and Deferred Interest.

Fee Application means an application of a Professiona Person under sections 330,
331 or 503 of the Bankruptcy Code for allowance of a Fee Claim.

Fee Claimmeansany Claim by aProfessiona Person under sections 330, 331 or 503
of the Bankruptcy Code for allowance of compensation and/or reimbursement of
expenses in the Chapter 11 Cases.

General Unsecured Claim means any Claim against the Debtors that is not an
Adminigtrative Claim, a Priority Tax Clam, a Priority Non-Tax Claim, an
Adminigtrative Convenience Claim, a Secured Claim, an Intercompany Claim, or one
of the FCC Claims.

Hanareum Claims meansthe Claims of Hanareum Banking Corporationagainst NTI,
NPPI, NPl and NWI arising under, in connection with or relating to the following:
Registration Rights Agreement by and between NTI and Samyang dated April 4,
1997; Loan Agreement by and between NTI and Samyang dated April 4, 1997; Loan
Agreement by and between NTI and Samyang dated June 18, 1997; Warrants to
purchase shares of NTI Series B Common Stock issued February 6, 1997, March 21,
1997, April 4, 1997, May 8, 1997 and June 18, 1997; Promissory Note dated
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March 21, 1997 in the original principal amount of $3,000,000; Senior Pledge
Agreement by and between NTI and Samyang dated June 18, 1997; Promissory Note
dated April 4, 1997 in the original principal amount of $6,000,000; Promissory Note
dated May 8, 1997 inthe original principal amount of $13,600,000; L oan Agreement
between NTI and Samyang dated March 21, 1997; Promissory Note dated February
6, 1997 in the original principal amount of $1,000,000; Subordinated Pledge
Agreement by and between NTI and Samyang dated June 18, 1997; L oan Agreement
by and between NTI and Samyang dated February 6, 1997; Second Subordinated
Pledge Agreement by and between NTI and Samyang dated June 18, 1997; Subsidiary
Guarantee by and between NTI and Samyang dated June 18, 1997; L oan Agreement
by and between NTI and Samyang dated May 8, 1997; Promissory Note dated June
18, 1997 in the origina principal amount of $11,000,000; Subordinated Pledge
Agreement by and between NPl and Samyang dated June 18,1997; Second
Subordinated Pledge Agreement by and between NPI and Samyang dated June 18,
1997; Subsidiary Guarantee by and among Samyang, NWI, NPI, NPPI and TC dated
June 18, 1997; and any and all modifications or amendments or documents related
thereto in effect on the Petition Date. The Hanareum Claims are allowed, for the
purposes of this Plan only, and without prejudice to any party’ s rights to contest the
amount, allowability or validity of such Claimsif this Plan is not confirmed or does
not become effective, in the aggregate amount of $40,095,311.73.

Hughes means Hughes Network Systems, Inc.

Hughes Claims means the Claims of Hughes against NTI and NPCI arising under, in
connection with or relating to the following: Registration Rights Agreement by and
between NTI and Hughes dated October 29, 1996; L etter Agreement by and between
NTI and Hughes dated January 8, 1997; Security Agreement by and between NT1 and
Hughes dated January 8, 1997; Letter Agreement by and between NTI and Hughes
dated March 28, 1997; Letter Agreement by and between NPCI and Hughes dated
March 28, 1997; Letter Agreement by and between NTI and Hughes dated June 18,
1997; Convertible Secured Promissory Note dated October 30, 1996 in the original
principa amount of $35 million; Convertible Promissory Note Subscription
Agreement dated October 29, 1996; and al modifications or amendments or
documents related thereto in effect on the Petition Date. The Hughes Claims are
allowed, for the purposes of thisPlan only, and without prejudiceto any party’ srights
to contest the amount, allowability or vaidity of such Clams if this Plan is not
confirmed or does not become effective, in the aggregate amount of $44,718,333.33.

Incentive Option Shares means options to purchase up to 11% of the total number

of shares of NTI Series B Common Stock on afully diluted basis as of the Effective
Date.
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Indenture means the indenture governing the NT1 Senior Subordinated Notes, dated
as of the Effective Date, the form of which will be submitted to the Bankruptcy Court
for approval as a Plan Document.

Intercompany Claim means any Claim by (i) any of the Debtors against another
Debtor, or (ii) adirect or indirect subsidiary of NTI against any Debtor on account
of any intercompany notes, claims or accounts arising prior to the Petition Date.

Intercreditor Agreement means an agreement among the holders of Senior Claims,
other than Hughes and LG InfoComm, with respect to the liquidation and payment
priority of the Hanareum Claims, the CDMA CdliforniaPartnersClaim and the Bridge
Noteholders Claims, theform of which will be submitted to the Bankruptcy Court for
approval as a Plan Document, and shall be binding upon the signatories thereto and
their respective successors and assigns. The Intercreditor Agreement may be either
a separate agreement or embodied in the terms of the Indenture.

LG InfoComm means, collectively, LG InfoComm, Inc. and LG Information &
Communications Ltd.

LG InfoComm Claims means the Claims of LG InfoComm against NTI and NPCI,
arising under, in connectionwith or relating to thefollowing: Loan Agreement by and
between NTI and LG InfoComm dated February 23, 1996; Loan Agreement by and
between NTI and LG InfoComm dated January 6, 1997; Stock Pledge Agreement by
and between NTI and L G InfoComm dated January 6, 1997; Stock Pledge Agreement
by and between NTI and LG InfoComm dated June 3, 1997; Amendment No. 2 to
Loan Agreement by and between NTI and LG InfoComm dated June 3, 1997; and all
modifications or amendments or documents related thereto in effect on the Petition
Date. TheLG InfoComm Claimsare alowed, for the purposes of this Plan only, and
without prejudice to any party’ srightsto contest the amount, alowability or validity
of such Claims if this Plan is not confirmed or does not become effective, in the
aggregate amount of $42,763,924.55.

License Subsidiaries meansthe direct or indirect subsidiariesof NTI now existing or
hereafter formed holding PCS Licenses.

NPCI means NextWave Personal Communications I nc.
NPI means NextWave Partners Inc.

NPPI means NextWave Power Partners Inc.
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NTI means NextWave Telecom Inc.

NTI Senior Redeemable Preferred Stock means the Redeemable Preferred Stock of
NTI, senior to all other equity securitiesof NTI, having a stated value of $100.00 per
share, and an aggregate stated value equal to the total amount of Allowed General
Unsecured Claims, to be issued and outstanding as of the Effective Date and having
the rights, privileges and preferences set forth in the certificate of designation of
preferred stock, the form of which will be submitted to the Bankruptcy Court for
approva as a Plan Document.

NTI Senior Subordinated Notes meansthe 12% Senior Subordinated Notes due 2009
of NTI, having amaximum aggregate principa amount of $225,000,000 to be issued
and outstanding on the Effective Date, the form of which will be submitted to the
Bankruptcy Court for approval asaPlan Document. Such Senior Subordinated Notes
shall be secured by alien on the outstanding stock of the License Subsidiaries and any
proceeds thereof, which lien shall be subordinate as a silent second lien to any and all
liens provided in connection with Vendor Financing or any subsequent vendor
financing, and shal carry the terms and conditions set forth in the Indenture and the
form of NTI Senior Subordinated Note which will be submitted to the Bankruptcy
Court for approval as Plan Documents. The holders of NTI Senior Subordinated
Notes shall have no right of acceleration or to exercise remedies absent accel eration
and the exercise of remedies by the providers of the VVendor Financing or any vendors
providing financing to the Reorganized Debtors throughout the term of the NTI
Senior Subordinated Notes.

NTI Series A Convertible Siock means the Series A Convertible Preferred Stock of
NTI, with a stated value of $100.00 per share, to be issued and outstanding as of the
Effective Date and having the rights, privileges and preferences set forth in the
certificate of designation of preferred stock, the form of which will be submitted to
the Bankruptcy Court for approval as a Plan Document.

NTI Series B Warrants means the warrants to be issued under the Plan to purchase
shares of NTI Series B Common Stock with an exercise price of $3.00 per share and
an expiration date of the fifth anniversary of the Effective Date. Each NTI SeriesB
Warrant shall be exercisable into one share of NTI Series B Common Stock. The
form of warrant agreement will be submitted to the Bankruptcy Court for approval
as a Plan Document.

NWI means NextWave Wirdgless Inc.

Objection Deadline means the date by which objectionsto Claims shall befiled with
the Bankruptcy Court and served upon the holders of Claims, which date shall be (i)
for Administrative Claims, the date that isthirty (30) days after arequest for payment
of such Claim has been filed and served in accordance with section 5.1.1 of the Plan;
and (ii) for al other Claims, the date that is 180 days after the Effective Date.
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Other Secured Claim means any Secured Claim that is not a Senior Claim.

Participant means any holder of a participation interest under the DIP Loan
Agreement.

PCSLicenses means, collectively, the C, D, E and F Block PCS licenses held by the
Debtors as of the date hereof.

Person means any individual, corporation, genera partnership, limited partnership,
limited liability company, limited liability partnership, association, joint stock
company, joint venture, estate, trust, unincorporated organi zation, government or any
agency or political subdivision thereof or other entity.

Petition Date means June 8, 1998, with respect to NPCI, NPPI, NPl and NWI, and
December 23, 1998, with respect to NTI.

Plan meansthisjoint Chapter 11 plan of reorganization (including al documents and
supplementsrelated hereto) either inits present form or asit may hereafter be altered,
amended or modified from time to time.

Plan Documents means all the documents that aid in effectuating the Plan,
substantialy in the forms filed with the Bankruptcy Court fifteen (15) days prior to
the Confirmation Hearing, as the same may be amended or modified, including, but
not limitedto (i) the FCC C Block Notes; (ii) the FCC F Block Notes; (iii) the Vendor
Financing Documents; (iv) the executed commitment letters or subscription
agreementsto purchase shares of NTI Series A Convertible Preferred Stock; (v) the
NTI Senior Subordinated Notes; (vi) the certificatesof designationfor theNTI Senior
Redeemable Preferred Stock and the NT1 Series A Convertible Preferred Stock; (vii)
the NTI Series B Warrants; (viii) the Indenture; (ix) the Intercreditor Agreement; (x)
the amended and restated certificates of incorporation and bylaws for each of the
Reorganized Debtors; and (xi) al related documents in connection with each of the
foregoing.

Plan Securities means, collectively, the NTI Senior Subordinated Notes, the NTI
Senior Redeemable Preferred Stock, the NTI Series A Convertible Preferred Stock,
and the NTI Series B Warrants.

Prime Rate means the rate of interest per annum publicly announced from time to

time by The Chase Manhattan Bank asits primerate in effect at its principal officein
New York City.
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Priority Non-Tax Claim means any Claim that is entitled to priority in payment
pursuant to sections 507(a) (3), (4), (5), (6), (7) or (9) of the Bankruptcy Code and
that is not an Administrative Claim or a Priority Tax Claim.

Priority Tax Claim means any Claim of a governmental unit of the kind specified in
section 507(a)(8) of the Bankruptcy Code.

Professional Person meansany Person retained or to be compensated by the Debtors
pursuant to sections 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code.

Reorganized Debtors means the Debtors, as reorganized under and pursuant to this
Plan, from and after the Effective Date; or, if the term Reorganized is used with
respect to an individua Debtor, such individual Debtor, as reorganized under and
pursuant to this Plan, from and after the Effective Date.

Samyang means Samyang Merchant Bank.

Schedules means the schedules of assets and liabilities filed by the Debtors with the
Bankruptcy Court pursuant to section 521(1) of the Bankruptcy Code as they may
have been or may hereafter be amended or supplemented in accordance with
Bankruptcy Rule 1009 or any order of the Bankruptcy Court.

Secured Claimsmeans (i) the Senior Claims, and (i) any other Claim secured by alien
on collateral to the extent of the value of such collateral (a) as set forth in this Plan,
(b) as agreed to by the holder of such Claim and the Debtors or (c) as determined by
afina order in accordance with section 506(a) of the Bankruptcy Code, or in the
event that such Claim is subject to setoff under section 553 of the Bankruptcy Code,
to the extent of such setoff.

Senior Claims means, collectively, the Hanareum Claim, the Bridge Noteholder
Clams, the LG InfoComm Claim, the Hughes Claim and the CDMA Cadifornia
Partners Claim.

Satements of Financial Affairs means the statements of financia affairs
accompanying the Schedul esfiled by the Debtorswith the Bankruptcy Court pursuant
to section 521(1) of the Bankruptcy Code asthey may have been or may hereafter be
amended or supplemented in accordance with Bankruptcy Rule 1009 or any order of
the Bankruptcy Court.

Substantial Consummation means (i) the transfer of al or substantialy al of the
property proposed by the Plan to be transferred; (ii) assumption by the Debtors or
their successors under the Plan of the business or management of all or substantially
al of the property dealt with by the Plan; and (iii) commencement of distribution
under the Plan, all of which shall be deemed to have occurred on the Effective Date
and include, but not be limited to, issuance of the Plan Securities, execution of the
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Plan Documents and any funding thereunder, and the commencement of payment of
Allowed Claims.

Suspension Interest means the entire amount of unpaid interest that accrued during
the period (i) beginning with the grant date of NPCI’ s C Block PCS licenses through
and including March 31, 1998 and (ii) beginning with the grant date of NPPI's F
Block PCS licenses through and including March 31, 1998.

TC means TELE*Code Inc.

Vendor Financing means the financing to be provided to the Debtors by equipment
vendors in connection with the build out of the Debtors PCS network and related
expenditures, pursuant to the terms and conditions of the Vendor Financing
Documents.

Vendor Financing Documents means the documents governing the financing to be
provided to the Reorganized Debtors in connection with the build out of their PCS
network and related expenditures, the form of which will be submitted to the
Bankruptcy Court for approval as a Plan Document.

Voting Deadline means the date set by the Bankruptcy Court by which Ballots for
accepting or rgjecting the Plan must be received by the Debtors for tabulating such
Ballots.

Withheld Distribution Amount means such amounts of property as the Reorganized
Debtors shall withhold from distribution to holders of Claims or Equity Interests on
account of Disputed Claims, in an amount sufficient to distributeto the holder of each
such Claim or Equity Interest its entitlement to the Cash or Plan Securities to be
distributed hereunder, pending the allowance or disallowance of such Claim or Equity
Interest, in whole or in part.

XVI1l INTERPRETATION AND CONSTRUCTION

Interpretation. Unless otherwise specified herein, al section, article and exhibit
referencesin this Plan are to the respective section in, article of, and exhibit to, this
Plan, as the same may be amended, waived or modified from time to time. All
headings in this Plan are for convenience of reference only and shal not limit or
otherwise affect the provisions of the Plan.

Construction and Application of Bankruptcy Code Definitions. Unless otherwise
defined herein, words and terms defined in section 101 of the Bankruptcy Code shall
have the same meanings when used in thisPlan. Words or terms used but not defined
herein shall have the meaning ascribed to that term or word, if any, in the Bankruptcy
Code. The rules of construction contained in section 102 of the Bankruptcy Code
shall apply to the construction of the Plan.
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18.3 Other Terms. Thewords*herein,” “hereof,” “hereto,” “hereunder,” and other words
of similar import refer to the Plan asawhole and not to any particular article, section,
subsection or clause contained in the Plan.

18.4 Plan Documents. The Plan Documents areincorporated into and made a part of this
Plan asif set forth in full herein.

XIX CLASSIFICATION OF CLAIMS AND EQUITY
INTERESTS

The following tables designate the classes of Claims against and Equity Interests in each of
the Debtors and specify which of those classes are (i) impaired or unimpaired by the Plan in
accordance with section 1124 of the Bankruptcy Code, (i) entitled to voteto accept or reject the Plan
in accordance with section 1126 of the Bankruptcy Code, and (iii) deemed to reject the Plan.
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19.1 NTI Classes
Entitled to
Class Designation I mpairment Vote
Class1A  Priority Non-Tax Claims unimpaired No
Class1B  Administrative Convenience Claims impaired Yes
Class1C  Other Secured Claims unimpaired No
Class1D LG InfoComm Claim impaired Yes
Class1E  HughesClaim impaired Yes
Class1F CDMA California Partners Claim impaired Yes
Class1G  Hanareum Claim impaired Yes
Class1H  Bridge Noteholder Claims impaired Yes
Class 1l Genera Unsecured Claims impaired Yes
Class 1J Intercompany Claims impaired No (deemed to
reject)
Class1K  Existing NTI Series A Common Stock impaired Yes
Class 1L Existing NTI Series B Common Stock impaired Yes
Class1M  Existing Options/Warrants impaired Yes
19.2 NPCI Classes
Entitled to
Class Designation I mpairment Vote
Class2A  Priority Non-Tax Claims unimpaired No
Class2B  Administrative Convenience Claims impaired Yes
Class2C  Other Secured Claims unimpaired No
Class2D FCC NPCI Claim unimpaired No
Class2E LG InfoComm Claim impaired Yes
Class2F  HughesClaim impaired Yes
Class2G  General Unsecured Claims impaired Yes
Class 2H Intercompany Claims impaired No (deemed to
reject)
Class 2| Equity Interests unimpaired No
19.3 NPI Classes
Entitled to
Class Designation I mpairment Vote
Class3A  Priority Non-Tax Claims unimpaired No
Class3B  Administrative Convenience Claims impaired Yes
Class3C  Other Secured Claims unimpaired No
Class3D  Hanareum Claim impaired Yes
Class3E  Bridge Noteholder Claims impaired Yes
Class3F  General Unsecured Claims impaired Yes
Class3G  Intercompany Claims impaired No (deemed to
reject)
Class3H  Equity Interests unimpaired No

NY C01:60035.3
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19.4 NPPI Classes
Entitled to

Class Designation I mpairment Vote
Class4A  Priority Non-Tax Claims unimpaired No
Class4B  Administrative Convenience Claims impaired Yes
Class4C  Other Secured Claims unimpaired No
Class4dD  FCC NPPI Claim unimpaired No
Class4E  Hanareum Claim impaired Yes
Class4F  Bridge Noteholder Claims impaired Yes
Class4G  General Unsecured Claims impaired Yes
Class4H  Intercompany Claims impaired No (deemed to

reject)
Class 4l Equity Interests unimpaired No
195 NWI Classes
Entitled to

Class Designation I mpairment Vote
Class5A  Priority Non-Tax Claims unimpaired No
Class5B  Administrative Convenience Claims impaired Yes
Class5C  Other Secured Claims unimpaired No
Class5D  Hanareum Claim impaired Yes
Class5E  Bridge Noteholder Claims impaired Yes
Class5F  General Unsecured Claims impaired Yes
Class5G  Intercompany Claims impaired No (deemed to

reject)

Class5H  Equity Interests unimpaired No

19.6 Administrative Claims and Priority Tax Claims. Pursuant to section 1123(a)(1) of
the Bankruptcy Code, Administrative Claims and Priority Tax Claims shall not be
classified for purposes of voting or receiving distributions under the Plan. Instead, all
such Claims shall be treated separately as unclassified Claims on the terms set forth

20.1

NY C01:60035.3

in ArticleV of the Plan.

XX TREATMENT OF CLAIMS AND EQUITY
INTERESTS

Classes 1A, 2A, 3A, 4A and 5A—Priority Non-Tax Claims. Except to the extent that
aholder of an Allowed Priority Non-Tax Claim against any of the Debtors has agreed
to a different treatment of such Claim, each such holder shal receive on the
Distribution Date, in full satisfaction of such Claim, Cash in an amount equal to such

Clam.
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Classes 1B, 2B, 3B, 4B, and 5B — Administrative Convenience Claims. In lieu of
treatment under Classes 1l, 2G, 3F, 4G or 5F of the Plan, and in full satisfaction of
any and all such Claims in the aggregate, the holder of an Allowed Administrative
Convenience Claim against any of the Debtors shall receive, onthe Distribution Date,
Cash equal to the amount of such Allowed Administrative Convenience Claim. An
election by the holder of a General Unsecured Claim to reduce its Claim to $20,000
SO as to be treated as an Administrative Convenience Claim, shall be made in the
space provided on the Ballot and, as a condition to such election being valid, such
holder must (i) elect to have al Claims of such holder against al of the Debtors, inthe
aggregate, reduced to atotal of $20,000 and (ii) vote to accept the Plan. In no event
shall the holder of an Allowed Administrative Convenience Claim receive more than
$20,000 in the aggregate.

Classes 1C, 2C, 3C, 4C and 5C — Other Secured Claims. Each holder of an Allowed
Secured Claim (other than the holders of the Senior Claims) shall receive, at the
option of the Reorganized Debtors, either (i) the collateral securing such Allowed
Secured Claim, (ii) Cash in an amount equal to the value of the collateral securing
such Allowed Secured Claim, or (iii) the treatment required under section 1124(2) of
the Bankruptcy Code for such Claim to be unimpaired.

Class 2D — FCC NPCI Claim. The FCC shall receive, on account of the FCC NPCI
Claim, alump sum payment on the Distribution Date of Suspension Interest, Deferred
Interest and accrued installment payments pursuant to the terms of the FCC C Block
Notes. Thereafter the FCC shall receive deferred Cash payments on an installment
basis, as and when due, in accordance with the terms and provisions of the FCC C
Block Notes. The FCC shall retainitslienson NPCI’s C Block PCSlicenses. At the
FCC'selection, prior to the Voting Deadline, in lieu of the above treatment, the FCC
shall receive, infull and final satisfaction and settlement of al claimsagainst NPCI and
inexchange for adismissal with prgjudice of all pending litigation between NPCI and
the FCC, whether on appeal or otherwise, alump sum cash payment of $548,846,194
on or before September 30, 2000.

Class 4D — FCC NPPI Claim. The FCC shall receive, on account of the FCC NPPI
Claim, alump sum payment on the Distribution Date of Suspension Interest, Deferred
Interest and accrued installment payments pursuant to the terms of the FCC F Block
Notes. Thereafter, the FCC shall receive deferred Cash payments on an installment
basis, as and when due, in accordance with the terms and provisions of the FCC F
Block Notes. The FCC shall retain its lien on NPPI’s F Block PCS licenses.

Classes 1G, 3D, 4E and 5D - Hanareum Claims. The holders of Allowed Claimsin
Classes 1G, 3D, 4E and 5D shall receive on the Distribution Date, in full satisfaction
of such Clams and subject to the Intercreditor Agreement (i) NTI Senior
Subordinated Notes having a principal amount equal to the amount of such Allowed
Claims and (ii) a pro rata distribution of 3,500,000 NTI Series B Warrants.
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Classes 1D and 2E - LG InfoComm Claims. The holders of Allowed Claims in
Classes 1D and 2E will receive on the Distribution Date, in full satisfaction of such
Claims, (i) Cashin an amount equal to 77% of such Allowed Claims, in the aggregate
and (ii) 1,000,000 NTI Series B Warrants, in the aggregate.

Class 1F - CDMA California Partners Claim. Each holder of an Allowed Claimin
Class 1F will receive on the Distribution Date, in full satisfaction of such Claim and
subject to the Intercreditor Agreement, NTI Senior Subordinated Notes having a
principal amount equal to the amount of such Allowed Claim.

Class 1E - Hughes Claims. The holder of Allowed Claimsin Class 1E shall receive
on the Distribution Date, in full satisfaction of such Claims, Cash in an amount equal
to 75% of such Allowed Claims, in the aggregate.

Classes 1H, 3E, 4F, and 5E — Bridge Noteholders Claims. Each holder of an
Allowed Claim in Classes 1H, 3E, 4F and 5E shall receive on the Distribution Date,
in full satisfaction of such Claim and subject to the Intercreditor Agreement (i) NTI
Senior Subordinated Notes having a principal amount equal to the amount of such
Allowed Claim and (ii) apro ratadistribution of 32,000,000 NTI Series B Warrants.

Classes 11, 2G, 3F, 4G and 5F — General Unsecured Claims. Each holder of an
Allowed General Unsecured Claim shall receive on the Distribution Date, in full
satisfaction of such Claim (i) shares of NTI Senior Redeemable Preferred Stock
having a stated value equal to the amount of such Allowed Claim and (ii) a pro rata
distribution of 3,500,000 NTI Series B Warrants.

Classes 1J, 2H, 3G, 4H and 5G — Intercompany Claims. On the Effective Date, al
Intercompany Claims shall be extinguished and the holders of such Clams shall
neither receive nor retain any property under the Plan on account of such Claims.

Classes 21, 3H, 4l and 5H — Equity Interests in NPCI, NPPI, NPl and NWI. The
legal, equitable and contractual rights of the holders of Equity Interests in NPCI,
NPPI, NPl and NWI shall remain unaltered.

Class 1K — Existing NTI Series A Common Sock. Holdersof Existing NTI SeriesA
Common Stock shall retain their existing stock, subject to the rights, privileges and
preferences of the holders of Plan Securities.

Class 1L — Existing NTI Series B Common Sock. Holders of Existing NTI SeriesB

Common Stock shall retain their existing stock, subject to the rights, privileges and
preferences of the holders of Plan Securities.
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Class 1M — Existing Options/Warrants. Each holder of an Existing Option/Warrant
shdl be entitled to exercise such Existing Options/Warrants prior to the Voting
Deadlinein accordance with the procedures specified on the Ballot. On the Effective
Date, all unexercised Existing Options/Warrants shall be extinguished and terminated.

Conversion Rights. Each holder of an Allowed Claim having a contractual right to
convert such Claiminto sharesof Existing NTI SeriesB Common Stock may exercise
such conversion right for al or any portion of such Claim at any time prior to the
Voting Deadline, to be effective on the Effective Date, in accordance with the terms
and provisions of the documents underlying such Claim, as modified by the
procedures specified in the Disclosure Statement; provided, however, that such
conversion rightsshall belimited by the Debtors, in their sole discretion, to the extent
necessary to avoid any violation of any FCC rule, regulation or requirement in effect
at thetime of such conversion. Confirmation of the Planisa“liquidity event”, asthat
term is defined in the Debtors outstanding securities and instruments, thereby
triggering, inter alia, conversion or vesting. For purposes of treatment under the
Plan, the portion of an Allowed Claim that is converted into shares of Existing NTI
Series B Common Stock shall cease to be an Allowed Claim and shall receive the
treatment accorded to Class 1L. Any portion of an Allowed Claim subject to
conversion under this section 4.17, but not so converted shall continue to be an
Allowed Claim in the appropriate Class for the amount not converted and receivethe
treatment accorded to the holders of Allowed Claimsin such Class.

XXI TREATMENT OF UNCLASSIFIED CLAIMS

Administrative Claims. All Administrative Claimsagainst the Debtorsshall betreated
asfollows:

21.1.1  Timefor Filing. All holdersof Administrative Claims (other than the DIP
Loan Claim), including Professiona Persons holding Fee Claims, shall file
with the Bankruptcy Court arequest for payment of such Claims within
sixty (60) days after the Confirmation Date. Any such request must be
served on the Debtors and their counsel and must, at aminimum, set forth
(1) the name of the holder of the Claim; (ii) the amount of the Claim; and
(i) the basis for the Claim. A failure to file any such request in atimely
fashionwill result inthe Administrative Claimin question being discharged
and its holder forever barred from asserting such Clam against the
Debtors.

21.1.2  Allowance. An Administrative Claim (other than the DIP Loan Claim) for
which a request for payment has been properly filed shall become an
Allowed Administrative Claim unless an objectionisfiled by the Objection
Deadline. If an objection is timely filed, the Administrative Claim in
guestion shall become an Allowed Administrative Claim only to the extent
so allowed by final order of the Bankruptcy Court.
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21.1.3 Payment. Except to the extent that aholder of an Allowed Administrative
Claim has agreed to adifferent treatment of such Claim, each holder of an
Allowed Administrative Claim (other than the DIP Loan Claim) shall
receive on the Distribution Date, on account of such holder’ s Claim, Cash
in an amount equal to the amount of such holder’s Allowed Claim.

2114 DIP Loan Claims. Each holder of a DIP Loan Claim shall receive, in full
satisfaction of such Claim (i) sharesof NTI SeriesA Convertible Preferred
Stock having astated value equal to two (2) times the aggregate principal
amount outstanding under the DIP Loan Agreement as of the Effective
Date and (ii) Cash in an amount equal to accrued interest and any other
amounts payabl e under the DIP Loan Agreement (except principal) onthe
Effective Date.

Priority Tax Claims. Except to the extent that a holder of an Allowed Priority Tax
Claim has agreed to a different treatment of such Claim, each holder of an Allowed
Priority Tax Claim shall receive on account of such Claim deferred Cash payments
over asix-year period having avalue, as of the Effective Date, equal to the amount
of such Allowed Claim. The first of such deferred Cash payments shall be made on
the Didgtribution Date and thereafter, shall be made on the anniversary of the
Distribution Date in each succeeding year up to and including the sixth anniversary
of the Distribution Date.

Confirmation Bonus Pool. On the Effective Date, shares from a pool of up to
6,900,000 shares of NTI Series B Common Stock will be granted to Current Active
Employeesor consultantsasaconfirmation bonus. Theallocation of such sharesshall
bedetermined prior to the Confirmation Hearing by NTI’ scurrent Board of Directors,
after consultation with the Committee and such other constituencies who have been
involved in the Chapter 11 Cases as the Board deems appropriate.

ACCEPTANCE OR REJECTION OF THE PLAN; EFFECT OF REJECTION BY
ONE OR MORE CLASSES OF CLAIMS OR EQUITY INTERESTS

Classes Entitled to Vote. Each impaired class of Claims shall be entitled to vote
separately to accept or reject the Plan as provided in the order entered by the
Bankruptcy Court governing the voting and balloting procedures applicable to the
Plan. Any unimpaired class of Claims shall be deemed to have accepted the Plan.
Any class of Claimsor Equity Intereststhat will not receive or retain any property on
account of such Claimsor Equity Interests shall be deemed to have rgjected the Plan.
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Class Acceptance Requirement. A class of Claims shall have accepted the Plan if it
is accepted by at least two-thirds (b) in amount and more than one-haf (¥2) in
number of the Allowed Claimsin such class that have voted on the Plan.

Confirmation Requirements. The confirmation requirements of section 1129 of the
Bankruptcy Codemust be satisfied separately with respect to NPCI, NPPI, NPI, NWI
and NTI. Therefore, if the Plan is not confirmed as to each of NPCI, NPPI, NP,
NWI and NTI, the Plan shall not be confirmed as to any of the Debtors.

Cramdown. If any class of Claims shall fail to accept the Plan in accordance with
section 1126(c) of the Bankruptcy Code, the Debtors intend to request that the
Bankruptcy Court confirm the Plan in accordance with section 1129(b) of the
Bankruptcy Code.

FUNDING OF THE PLAN AND MEANS FOR IMPLEMENTATION

Vendor Financing. The Reorganized Debtors are authorized to enter into and
consummeate the Vendor Financing Documents and are authorized to form additional
affiliates, as necessary, to facilitate the same.

Working Capital — Issuance of NTI Series A Convertible Preferred Stock. New
investorswill provide aminimum of $225,000,000 and a maximum of $750,000,000
of working capital to the Reorganized Debtors, subject to the Reorganized Debtors
solediscretion to increase such amount, in exchangefor theissuance of sharesof NTI
Series A Convertible Preferred Stock. New investorswho commit to purchase shares
of NTI Series A Convertible Preferred Stock by executing a subscription agreement
on or before the date that is ten (10) business days following the entry of an order
approving the Disclosure Statement shall, in addition to their NTI Series A
Convertible Preferred Stock, receive NTI Series B Warrantsto purchase that number
of shares equal to two percent (2%) of the total amount of each new investor’'s
investment accepted by the Debtors divided by three (3). The Debtors or the
Reorganized Debtors, as the case may be, are (i) authorized to issue the NTI Series
A Convertible Preferred Stock, (ii) authorized to and havethe sole and exclusiveright
to determine the appropriate investment amount and how many sharesof NT1 Series
A Convertible Preferred Stock, in the aggregate to issue, based upon their assessment
of the timing and amount of working capital needs, subject to the minimum amount
of $225,000,000, and (iii) authorized to borrow or issue such debt or equity securities
inthe future as may be appropriateto finance their operations, so long as such actions
do not contravene the terms of any then outstanding Plan Securities or the provisions
of the then effective certificates of incorporation of the Reorganized Debtors.
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Boardsof Directors. Theinitial boardsof directorsof the Reorganized Debtorsshall,
at a minimum, be their current boards of directors, the identities of which are
disclosed in the Disclosure Statement. Each of the Debtors' respective Boards of
Directors shall have the President and Chief Executive Officer of each of the other
respective Debtors as a member. There shall be a minimum of one outside director
on each of the Compensation Committee and the Audit Committee of the
Reorganized Debtors. The subsequent tenure and manner of selection of directors
shdll be as provided in the certificates of incorporation and bylaws of the Reorganized
Debtors.

Other Officers. The initial corporate officers of the Reorganized Debtors shall be
their current corporate officers, the identity of which is disclosed in the Disclosure
Statement. The boards of directors of the Reorganized Debtors shall determine the
subsequent selection of officers as provided in the certificates of incorporation and
bylaws of the Reorganized Debtors.

Certificates of Incorporation and Bylaws. The amended and restated certificates of
incorporation and bylaws of the Reorganized Debtors shall be filed as Plan
Documents and shall be their current charters and bylaws, as amended to, inter alia,
prohibit the issuance of non-voting equity securities (other than any warrants) as
required by section 1123(a)(6) of the Bankruptcy Code, subject to further amendment
as permitted by applicable law.

Sock Option Plan. The Incentive Option Shares shall be reserved for management,
consultant and/or employee incentive programs to be implemented by the Board of
Directors of Reorganized NTI, as it may deem appropriate and shall be granted
pursuant to astock option plan and/or stock option agreements containing such terms
and conditions as shall be determined by the Board of Directors of Reorganized NTI.
Such Incentive Option Shares shall be exercisable at $1.50 per share, or such other
price asthe Board of Directors may establish, and vest on a pro rata basis during the
48 months following the Effective Date. The stock option plan and/or stock option
agreements shall be submitted to the Bankruptcy Court for approval as a Plan
Document.

Securities Exemption. It is an integral and essential element of this Plan that the
issuance of Plan Securities pursuant to thisPlanto the holders of Allowed Claims, and
the subsequent exercise of NTI Series B Warrants by such holders or transfereesto
purchase the securities issuable thereunder and the conversion of the NTI Series A
Convertible Preferred Stock pursuant to itsterms by such holdersor transferees, shall
be exempt from registration under the Securities Act of 1933, as amended, pursuant
to section 1145 of the Bankruptcy Code or, with respect to NTI Series A Convertible
Preferred Stock and NTI Series B Warrantsissued to Persons other than such holders
of Allowed Claims, pursuant to Section 4(2) of the Securities Act of 1933. Any such
securities issued to an “affiliate” of the issuer of Plan Securities within the meaning
of the Securities Act of 1933 or any Person the Debtors reasonably determine to be
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an “underwriter,” and which does not agreeto resell such securitiesonly in “ordinary
trading transaction,” within the meaning of section 1145(b)(1) of the Bankruptcy
Code, shall be subject to such transfer restrictions and bear such legends as shall be
appropriate to ensure compliance with the Securities Act of 1933.

XXIV DISTRIBUTIONS

Date of Distributions. Any distributions and deliveries to be made under the Plan
shall be made on the Distribution Date.

Disbursing Agent. All distributions under thisPlan shall be made by the Reorganized
Debtors, as Disbursing Agent, or any other entity designated by any of the
Reorganized Debtors as Disbursing Agent commencing on the Effective Date.

Rights and Power s of Disbursing Agent. The Disbursing Agent shall be empowered
to (i) effect al actions and execute all agreements, instruments and other documents
necessary to performitsdutiesunder thisPlan; (ii) makeall distributionscontemplated
hereby; (iii) employ professionals to represent it with respect to its responsibilities;
and (iv) exercise such other powers as may be vested in the Disbursing Agent by
order of the Bankruptcy Court, pursuant to this Plan, or as deemed by the Disbursing
Agent to be necessary and proper to implement the provisions hereof.

DeMinimisDistributions. No distribution of lessthan one hundred dollars ($100.00)
in Cash or Plan Securities shall be made to any holder of an Allowed Claim or Equity
Interest. Such undistributed consideration shall be retained by the Reorganized
Debtor from which such distribution was to be made.

Fractional Shares. Nofractional sharesof Plan Securitiesor Cashin lieu thereof shall
bedistributed. For purposes of distribution, fractional shares of Plan Securities shall
be rounded down to the nearest whole number.

DIP Loan Participants. For purposes of the distributions under this Plan, each
Participant under the DIP L oan Agreement shall betreated asalender thereunder and
shall receive its pro rata share of any distribution from the Disbursing Agent.

Means of Payment. Payments made pursuant to the Plan shall be in Cash unless
stated otherwise.

Delivery of Distributions. Subject to Bankruptcy Rule 9010, distributionsto holders
of Allowed Claimsand Allowed Equity Interests shall be made at the address of each
such holder as set forth on the proofs of claim or proofs of equity interest filed by
such holders (or at the last known address of such holder as of the Confirmation Date
if no proof of claim or proof of equity interest isfiled or if the Debtors have been
notified in writing of a change of address). If any distribution to the holder of an
Allowed Claim or Allowed Equity Interest is returned as undeliverable, no further
distributions to such holder shall be made unless and until the Reorganized Debtors
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are notified of such holder's then current address, at which time al missed
distributions shall be made to such holder without post-Effective Date interest. All
Claimsfor undeliverable distributions shall be made on or before the later of (i) the
second anniversary of the Effective Date; or (ii) ninety (90) days after the date on
which such Claim becomes Allowed. After such date, all unclaimed property shall
revert to the Reorganized Debtors or their successors and the Claim of any holder
with respect to such property shall be discharged and forever barred.

Time Bar to Payments. Checks issued by the Reorganized Debtors in respect of
Allowed Claims shall be null and void if not negotiated within six (6) months after the
date of issuance thereof. Requestsfor reissuance of any check shall be made directly
to the Reorganized Debtors by the holder of the Allowed Claim with respect towhich
such check originally was issued. Any claim in respect of such a voided check shall
be made on or before the later of (i) the second anniversary of the Effective Date; or
(i) ninety (90) days after the date of issuance of such check. After such date, all
Claimsin respect of void checks shall be discharged and forever barred.

Surrender of Instruments. As a condition to receiving any distribution under this
Plan, each holder of an Existing Option/Warrant, an LG InfoComm Claim, aHughes
Clam, a CDMA Cadifornia Partners Claim, a Hanareum Claim and/or a Bridge
Noteholder Claim shall surrender any and all promissory notes, options, warrantsand
any and all other and related documents evidencing such Claim or Equity Interest to
the Disbursing Agent. Any such holder that failsto (i) surrender such instrument or
(i) execute and deliver an affidavit of loss and/or indemnity reasonably satisfactory
to the Disbursing Agent before the first anniversary of the Effective Date shall be
deemed to have forfeited all rights and clams and may not participate in any
distribution under this Plan.

PROCEDURES FOR RESOLVING AND TREATING DISPUTED CLAIMS

Objection Deadline. Objectionsto Claims shall be filed with the Bankruptcy Court
and served upon the holders of each of the Claims to which objections are made by
the Objection Deadline.

Prosecution of Objections. On and after the Effective Date, except asthe Bankruptcy
Court may otherwise order, the filing, litigation, settlement or withdrawa of all
objections shall be the exclusive right of the Reorganized Debtors, except that
objections to Fee Claims may be made by parties in interest in accordance with the
Bankruptcy Rules.

No Distributions Pending Allowance. Notwithstanding any other provision of the
Plan, no payment or distribution shall be made in respect of any Claim or portion
thereof to the extent it is a Disputed Claim, unless and until such Disputed Claim
becomes an Allowed Claim. The Reorganized Debtors shall withhold from the
property to bedistributed on the Distribution Date the Withheld Distribution Amount,
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which shall be an amount sufficient to be distributed on account of Claimsthat are not
Allowed Claims as of the Effective Date. Each holder of a Disputed Claim shall
receive a distribution on the Effective Date for the part of such Claim that is not a
Disputed Claim.

Late Filed Claims. Unless otherwise provided in a final order of the Bankruptcy
Court entered on or before the Objection Deadline, any Claim for which a proof of
Clam isfiled after the Bar Date shall be deemed disallowed. The holder of aClaim
that is disallowed pursuant to this section 9.4 shall not receive any distribution on
account of such claim and the Reorganized Debtors shall not need to take any
affirmative action for such Claim to be deemed disallowed.

Distributions Relating to Disputed Claims. At such time as al or any portion of a
Disputed Claim becomes an Allowed Claim, the Withheld Distribution Amount,
together with the actual interest or dividends earned on account of such property,
shdl be released and delivered to the holder of such Clam on account of the
allowance of such Disputed Claim or any portion thereof. To the extent that all or a
portion of a Disputed Claim is disallowed, the holder of such Claim shall not receive
any distribution on account of the portion of such Claim that is disallowed. The
Withheld Distribution Amount attributable to the disallowed portion of a Disputed
Clam shall be retained by the applicable Reorganized Debtor. In no event, however,
shall the holder of an Allowed Claim be entitled to receive more than the allowed
amount of such Claim.

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Rejection of Executory Contracts. All executory contracts and unexpired leases to
which the Debtors are a party which (i) have not previously been assumed or rejected
pursuant to afinal order of the Bankruptcy Court; (ii) are not subject to a pending
motion to assume or reject as of the Confirmation Date; or (iii) are not listed on the
Contract Notice shall be deemed rejected by the Debtors as of the Confirmation Date.

Cure of Defaults. Asto any executory contract or unexpired lease assumed by the
Debtors, the Debtors shall, pursuant to the provisions of sections 1123(a)(5)(G) and
1123(b)(2) of the Bankruptcy Code and consistent with the requirements of section
365 of the Bankruptcy Code, cure all defaults under any such executory contract or
unexpired lease within sixty (60) days following Effective Date.

Rejection Claims. Any Person that is a party to an executory contract or unexpired
lease with the Debtorsthat isrejected on or after the Confirmation Date shall file any
Clam for damages as aresult of such regjection within thirty (30) days after the date
of such regjection or any such Claim shall be discharged and forever barred.
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CONDITIONS PRECEDENT TO CONFIRMATION AND EFFECTIVENESS

Conditions to Confirmation. Confirmation of the Plan shall not occur unless the
following conditions have been satisfied or waived by the Debtors:

27.1.1  The Bankruptcy Court shall have entered the Confirmation Order, in a
form and substance acceptable to the Debtors;

27.1.2 The Debtors shall have received commitments in the minimum amount of
$225,000,000 for the purchase of NTI Series A Convertible Preferred
Stock; and

27.1.3  TheBankruptcy Court shall have approved the Plan Documents, inaform
reasonably acceptable to the Committee.

Conditions to Effective Date. The Effective Date of the Plan shall not occur unless
and until each of the following conditions have been satisfied or waived by the
Debtors:

27.21  TheBankruptcy Court shall have entered a Confirmation Order, the effect
of which shall not have been stayed by a court of competent jurisdiction;

27.2.2  The Debtors shall have received a minimum of $225,000,000 for the
purchase of shares of NTI Series A Convertible Preferred Stock; and

27.2.3  All Plan Documents shall have been executed and delivered by the parties
thereto, or receipt thereof waived by the Debtors, and any conditions to
the effectiveness of the Plan Documents shall have been satisfied or
waived, as provided therein.

Waiver of Conditions. Any of theforegoing conditions may bewaived by the Debtors
with the consent of the Committee, which consent shall not be unreasonably withheld,
in whole or in part, without notice, at any time, without an order of the Bankruptcy
Court and without any formal action other than proceeding to consummate this Plan.

XXVIII RETENTION OF JURISDICTION
Jurisdiction of the Bankruptcy Court. On or after the Effective Date, the Bankruptcy
Court shal retain and have exclusive jurisdiction over al matters arising in, arising

under and related to the Chapter 11 Cases to the fullest extent permitted by law for,
among other things, the following purposes:
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28.1.1

28.1.2

28.1.3

28.14

28.1.5

28.1.6

28.1.7

28.1.8

28.1.9

28.1.10

To hear and determine any and all pending applications for the rgjection,
assumption or assignment of any executory contracts or unexpired |eases
and the allowance of Claims resulting therefrom;

To hear and determine any motion, application, adversary proceeding,
contested matter and other litigated matter pending on the Confirmation
Date;

To hear and determine any causes of actions or claims retained by the
Reorganized Debtors pursuant to section 15.2, whether or not any
contested matter or adversary proceeding with respect to such causes of
action has been commenced as of the Confirmation Date;

To ensure that distributions to holders of Claims are accomplished as
provided in the Plan;

To consider Claimsor the allowance, classification, priority, compromise,
estimation or payment of any Claim, Administrative Clam or Equity
Interest;

To enter, implement or enforce such orders as may be appropriate in the
event the Confirmation Order isfor any reason stayed, reversed, revoked,
modified or vacated,

To hear and determine all Fee Applications;

To hear and determine any application to modify this Plan in accordance
with section 1127 of the Bankruptcy Code, to remedy any defect or
omission or reconcile any inconsistency in this Plan, the Disclosure
Statement or any order of the Bankruptcy Court, including the
Confirmation Order, in such amanner asmay be necessary to carry out the
purposes and effects thereof;

Toissueinjunctions, enter and implement other ordersand take such other
actions as may be necessary or appropriate to restrain interference by any
Person with the consummation, implementation or enforcement of this
Plan, the Confirmation Order or any other order of the Bankruptcy Court;

To hear and determine disputes arising in connection with the execution,
interpretation, implementati on, consummation or enforcement of the Plan,
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28.1.11 Totakeany action and issue such ordersas may be necessary to construe,
enforce, implement, execute and consummeate the Plan or to maintain the
integrity of the Plan following consummation;

28.1.12 To determine such other matters and for such other purposes as may be
provided in the Confirmation Order;

28.1.13 To hear and determine any matters concerning state, local and federal
taxes, including mattersarising under or with respect to sections 346, 505,
and 1146 of the Bankruptcy Code;

28.1.14 To hear and determine any other matters related hereto and not
inconsistent with the Bankruptcy Code and title 28 of the United States
Code; and

28.1.15 Toenter afina decree closing the Chapter 11 Cases.

Failure of Bankruptcy Court to Exercise Jurisdiction. If for any reason the
Bankruptcy Court abstains from exercising or refuses or declines to exercise
jurisdiction over any matter arising in, arising under or related to the Chapter 11
Cases, including the matters set forth in section 12.1, such abstention, refusal or
declination shall have no effect on the exercise of jurisdiction by any other court
which has jurisdiction over such matter.

XXIX EFFECTS OF CONFIRMATION;
PROPERTY AND DISCHARGE

Discharge of Claims and Termination of Certain Equity Interests. Except as
otherwise provided herein or in the Confirmation Order, the rights afforded in the
Plan and the payments and distributions to be made hereunder shall discharge all
existing debts and Claims, and terminate all Equity Interests, of any kind, nature or
description whatsoever against or in the Debtors or any of their assets or properties
to the fullest extent permitted by section 1141 of the Bankruptcy Code. Except as
provided in the Plan, upon the Effective Date, al existing Claims against the Debtors
and Equity Interests in the Debtors, shall be, and shall be deemed to be, discharged
and terminated, and al holders of Claims and Equity Interests shall be precluded and
enjoined from asserting against the Reorganized Debtors, or any of their assets or
properties, any other or further Claim or Equity Interest based upon any act or
omission, transaction, or other activity of any kind or naturethat occurred prior tothe
Effective Date, whether or not such holder has filed a proof of Claim or proof of
Equity Interest.
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Discharge of Debtors. Upon the Effective Date and in consideration of the
distributions to be made hereunder, except as otherwise expressly provided herein,
each holder (as well as any trustees and agents on behalf of each holder) of a Claim
or Equity Interest and any affiliate of such holder shall be deemed to have forever
waived, released and discharged the Debtors, to thefullest extent permitted by section
1141 of the Bankruptcy Code, of and from any and al Claims, rights and liabilities
that arose prior to the Effective Date. Upon the Effective Date, al such Personsshall
be forever precluded and enjoined, pursuant to section 524 of the Bankruptcy Code,
from prosecuting or asserting any such discharged Claim against or terminated Equity
Interest in the Reorganized Debtors.

Exculpations. Neither the Debtors, the Disbursing Agent, the Committee nor any of
their respective members, officers, directors, employees, agents, attorneys or
professionals shall have or incur any liability to any holder of any Claim or Equity
Interest for any act or omission arising out of or in connection with the Chapter 11
Cases, the confirmation of the Plan, the consummation of the Plan, or the
administration of the Plan or property to be distributed under the Plan, except for
willful misconduct or gross negligence.

Injunction Against Interference With Plan. Upon the entry of the Confirmation
Order, al holders of Claims and Equity Interests and other parties in interest, along
with their respective present or former employees, agents, officers, directors or
principals, shall be enjoined from taking any actions to interfere with the
implementation or consummation of this Plan.

Vesting of Assets. Upon the Effective Date, pursuant to sections 1141(b) and (c) of
the Bankruptcy Code, al property of the Debtors’ bankruptcy estates shall vestinthe
Reorganized Debtors free and clear of al Claims, liens, encumbrances, charges and
other interests, except as provided herein. The Reorganized Debtors may operate
their business free of any restrictions imposed by the Bankruptcy Code and, in al
respects, as if there were no pending cases under any chapter or provision of the
Bankruptcy Code, except as provided herein.

XXX SETTLEMENT AND COMPROMISE OF CERTAIN
CLAIMS

Amount of Allowed Claims. Under the Plan, (i) the Bridge Noteholders Claims shall
be Allowed at $174,327,294.98, in the aggregate, (ii) the Hughes Claims shall be
Allowed at $44,718,333.33, in the aggregate, (iii) the Hanareum Claims shall be
Allowed at $40,095,311.73, in the aggregate and (iv) the LG InfoComm Claims shall
be Allowed at $42,763,924.55 , in the aggregate, each in full and final satisfaction of
any and al such Claims against the Debtors. Each Bridge Noteholder shall have an
Allowed Claim in an amount equal to such holder’s pro rata share of the Allowed
Bridge Noteholders Claim based upon the principal amount of Bridge Notes held by
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such Bridge Noteholder. Bridge Noteholders shall receive the treatment set forth in
section 4.10 of the Plan.

Release. Inexchangefor the settlement and compromise set forth inthis Article X1V
and the treatment set forth in this Plan, the Debtors shall, and upon the Confirmation
Date, hereby do, release the Bridge Noteholders, Hughes, Hanareum and
LG InfoComm from any and al claims arising out of, in connection with or relating
to the Bridge Noteholders Claims, the Hughes Claims, the Hanareum Claims and the
LG InfoComm Claims, including, but not limited to, all causes of action arising under
Chapter 5 of the Bankruptcy Code, as discussed in section X1V(B)(2)(c) of the
Disclosure Statement.

XXXI MISCELLANEOUS PROVISIONS

Dissolution of Committee. The Committee shall dissolve within sixty (60) days
following the Effective Date, unless otherwise ordered by the Bankruptcy Court.

Retention of Claims and Causes of Action. Pursuant to section 1123(b)(3) of the
Bankruptcy Code, and except as otherwise provided herein, the Reorganized Debtors
will retain and may enforce any and all claims and causes of action of the Debtors,
including, but not limited to, any claimsfor contribution or indemnification, and any
clams to recover preferences or fraudulent conveyances pursuant to sections 544,
547, 548, and 550 of the Bankruptcy Code.

Payment of Satutory Fees. On the Effective Date, and thereafter asmay be required,
the Reorganized Debtors shall pay all fees payable pursuant to 28 U.S.C. § 1930 and
prepare and submit such post-Confirmation reports as may be required with respect
thereto.

Recognition of Guaranty Rights. The classification of and manner of satisfying al
Claims and Equity Interests under the Plan take into consideration (i) the existence
of guaranties by the Debtors of obligations of other Persons, and (ii) the fact that the
Debtors may be joint obligors with each other or other Persons, with respect to an
obligation. All Claims against any of the Debtors based upon any such guaranties or
joint obligations shall be discharged in the manner provided in the Plan.

Recognition of Subordination Rights. Except as otherwise provided in the Plan, all
Clams based upon any claimed contractua subordination rights pursuant to any
provision of the Bankruptcy Code or other applicable law, shall be deemed satisfied
by the distributions under the Plan to holders of Allowed Claims having any such
contractual subordination rights. The distributions to the various classes of Claims
under the Plan shall not be subject to levy, garnishment, attachment or like legal
process for any holder of a Claim or Equity Interest by reason of any claimed
contractual subordination rights or otherwise of the holder of a Clam or Equity
Interest against the holder of another Claim or Equity Interest, except as expressy
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provided inthe Plan. On the Effective Date, all holders of Claims shall be deemed to
have waived any and al contractua subordination rights that they may have with
respect to such distributions, and the Bankruptcy Court shall permanently enjoin,
effective as of the Effective Date, al such holders from enforcing or attempting to
enforce any such subordination rights with respect to such distributions.

Setoff Rights. I1n the event that the Debtors have a claim of any nature whatsoever
against the holder of a Claim, the Debtors may, but are not required to, setoff against
the Claim (and any payments or other distributions to be made in respect of such
Clam hereunder) their claim against the holder, unless any such claim is or will be
released under the Plan. Neither the failure to set off nor the allowance of any Claim
under the Plan shall constitute awaiver or rel ease by the Debtors of any claim that the
Debtors have against the holder of a Claim.

Substantial Consummation. On the Effective Date, the Plan shall be deemed to be
substantially consummated under sections 1101(2) and 1127(b) of the Bankruptcy
Code.

Revocation. The Debtors reserve the right to revoke and withdraw the Plan prior to
the Confirmation Date. If the Debtors revoke or withdraw the Plan, then the Plan
shall be null and void and, in such event, nothing contained herein shall be deemed to
(i) constitute awaiver or release of any Claim by or against the Debtors or any other
Person; (ii) pregudice in any manner the rights of the Debtors or any other Person;
(iif) congtitute an alowance of any Claim or Claimsthat have been Allowed herein for
the purposes hereof; or (iv) constitute any admissions by the Debtors or any other
Person in any further proceedings involving the Debtors.

Amendments.

319.1 Plan Maodifications. This Plan may be amended, modified or
supplemented by the Debtors or the Reorganized Debtors before or after
the Confirmation Date and before Substantial Consummeation of the Plan
with the consent of the Committee, which consent shall not be
unreasonably withheld, in the manner provided by section 1127 of the
Bankruptcy Code or as otherwise permitted by law without additional
disclosure pursuant to section 1125 of the Bankruptcy Code, except asthe
Bankruptcy Court may otherwise direct; provided, however, that the
Debtors shall provide any party requesting notice of all amendments,
modifications or supplementswith appropriate written notice of the same.
In addition, after the Confirmation Date, so long as such action does not
adversaly affect the treatment of holders of Claims or Equity Interests
under the Plan, the Debtors may institute proceedings in the Bankruptcy
Court to remedy any defect or omission or reconcile any inconsistencies
inthe Plan, the Disclosure Statement or the Confirmation Order, and with
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respect to such matters as may be necessary to carry out the purposes and
effects of the Plan.

31.9.2 Other Amendments. Prior to the Effective Date the Debtors may make
appropriate technical non-materia adjustments and modifications to this
Plan or the Disclosure Statement without further order or approval of the
Bankruptcy Court, provided that such technical adjustments and
modifications do not adversely affect the treatment of holders of Claims
or Equity Interests.

Binding Effect. The Plan shal be binding upon and inure to the benefit of the
Debtors, the holders of Claims, the holders of Equity Interests, and their respective
successors and assigns, and the Intercreditor Agreement shall be binding upon and
inure to the benefit of the signatories thereto and their respective successors and
assigns, provided, however, that if the Plan is not confirmed or the Effective Date
does not occur, the Plan shall be null and void and nothing contained herein or in the
Disclosure Statement shall be deemed to (i) constitute awaiver, acknowledgment or
release of any Claim by or against or any Equity Interest in the Debtors or any other
Person; (ii) prejudice in any manner the rights of the Debtors, their respective estates
or any other Person; or (iii) congtitute any admission by the Debtors or any other
Person with respect to any matter set forth herein or in the Disclosure Statement,
including any liability on any Claim or the propriety of the classification thereof.

Compliance with Regulations. Notwithstanding anything contained herein to the
contrary, the right to acquire or transfer Plan Securities shall be limited, in the
Debtors sole discretion, to ensure compliance with FCC rules, regulations and
requirements in effect at the time of such acquisition or transfer.

No Attorneys Fees. No attorneys fees shall be paid by Debtors with respect to any
Clamor Equity Interest except as specified herein or asprovided by the Confirmation
Order or other final order of the Bankruptcy Court.

Time. In computing any period of time prescribed or allowed by this Plan, unless
otherwise set forth herein or determined by the Bankruptcy Court, the provisions of
Bankruptcy Rule 9006 shall apply.

Notices. Any notice required or permitted to be given hereunder shall be in writing
and served upon the following parties so as to be received by 4:00 p.m. New Y ork
time on or before the date required:

NextWave Telecom Inc.

3 Skyline Drive

Hawthorne, New York 10532
Attn: Frank A. Cassou, Esg.
Facamile: (914) 345-1141
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-and -

Andrews & Kurth L.L.P.

1717 Main Street, Suite 3700

Dallas, Texas 75201

Attn: Deborah L. Schrier-Rape, Esqg.
Facamile: (214) 659-4401

-and -

Well, Gotshal & MangesLLP
767 Fifth Avenue

New York, New York 10153
Attn: Michael F. Wash, Esg.
Facamile: (212) 310-8942

-and -

Kasowitz, Benson, Torres & Friedman, L.L.P.
1301 Avenue of the Americas

New York, NY 10019

Attn: David M. Friedman, Esg.

Facamile: (212) 506-1800

Severability. If the Bankruptcy Court determines that any provision of the Plan is
unenforceable either on its face or as applied to any Claim or Equity Interest, the
Debtors may modify the Plan in accordance with section 15.9 of the Plan so that such
provision shall not be applicable to the holder of any Claim or Equity Interest. Any
such determination of unenforceability shall not (i) limit or affect the enforceability
and operative effect of any other provisons of the Plan; or (ii) require the
resolicitation of any acceptance or rejection of the Plan unless otherwise ordered by
the Bankruptcy Court.

Ordinary Course. From and after the Effective Date, the Reorganized Debtors are
authorized to and may enter into al transactions, including, but not limited to, the
retention of professionals, and pay any fees and expenses incurred thereby and in
connection therewith in the ordinary course of business without the need for
Bankruptcy Court approval.
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31.17 Governing Law. Except to the extent the Bankruptcy Code or Bankruptcy Rulesare
applicable, this Plan, the Plan Documents and any agreements, documents, and
instruments executed in connection therewith shall be governed by, and construed and
enforced in accordance with the laws of the State of New Y ork, without giving effect
to the principles of conflicts of law thereof, except as may otherwise be provided in
such agreements, documents, and instruments.

Dated: New York, New Y ork Respectfully submitted,
July 27, 1999
COUNSEL FOR THE DEBTORS NEXTWAVEWIRELESSINC., NEXTWAVE

POWER PARTNERS INC., NEXTWAVE
PARTNERSINC., NEXTWAVE PERSONAL
COMMUNICATIONS INC., NEXTWAVE
TELECOM INC.

/s/ Deborah L. Schrier-Rape /9 Frank A. Cassou
Deborah L. Schrier-Rape Frank A. Cassou
Texas State Bar No. 00785635 Executive Vice President/Secretary

Jason S. Brookner (JB 6166)
ANDREWS & KURTH L.L.P.
1717 Main Street, Suite 3700
Dallas, Texas 75201
Telephone: (214) 659-4400
Facsimile (214) 659-4401

SPECIAL CORPORATE AND FINANCE
COUNSEL FOR THE DEBTORS

/s/s Michagl F. Walsh

Michael F. Walsh (MW 8000)

WEIL, GOTSHAL & MANGESLLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facamile: (212) 310-8007
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